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CHAPTER 53

The Business Corporations Act
1.-(1) In this Act,

1. "affiliate" means an affiliated body corporate within

the meaning of subsection 4;
2. "articles of incorporation" or "articles" means the
or iginal or restated articles of incorporation, a rticles of
amalgamation, letters patent, supplementary letters
patent, a special Act and any other instrument by which
a corporation is incorporated, and includes any amendments thereto;

3. "associate", where used to indicate a relationship with
any person, means,
i. any body corporate of which such person beneficially owns, directly or indirectly, equity shares
carrying more than 10 per cent of the voting rights
attached to all equity shares of the body corporate
for the time being outstanding,
ii. any partner of that person acting by or for the
partnership of which they are both partners,
iii. any trust or estate in which such person has a
substantial beneficial interest or as to which such
person serves as trustee or in a similar capacity,
iv. any spouse, son or daughter of that person , or
v. any relative of such person or of his spouse, other
than a relative referred to in subparagraph iv, who
has the same home as such person;
4. "authorized capital" means. the authorized capital as
determined u nder section 24;

..5. "body corporate" means any body corporate with or
without share capital and whether or not it is a corporation to which this Act applies;
6. "certificate of incor poration" includes letters patent, a
special Act or any other instrument by which a corporation is incorporated;
7. "certified copy" means,
i. in relation to a document of a corporation, a copy of
the document certified to be a true copy under the
seal of the corporation and signed by an officer
thereof,

Interpretation
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ii. in relation to a document issued by a court, a copy
of the document certified to be a true copy under
the seal of the court and signed by the registrar or
clerk thereof,
iii. in relation to a document in the custody of the
Department, a copy of the document certified to be
a true copy under the seal of the Minister and
signed by the Minister or by such officer of the
Department as is designated by the regulations;
8. "Commission" means the Ontario Securities Commission;
9. "corporation" means a body corporate with share capital to which this Act applies;
10. "court" means the Supreme Court of Ontario presided
over by one of those judges of the High Court who are
designated by the Chief Justice of the High Court for
the purpose of hearing applications under this Act;
11. "debt obligation" means a bond, debenture, note or
other similar obligation of a body corporate, whether
i::ecured or unsecured;
12. "Department" means the Department of the Minister;
13. "equity share" means any share of any class of shares of
a body corporate carrying voting rights under all circumstances and any share of any class of shares carrying
voting rights by reason of the occurrence of any contingency that has occurred and is continuing;
14. "financial statement" means a financial statement referred to in section 172;

R .S.O. 1970,

c. 426

15. "insider" or "insider of a corporation" means,
i. any director or senior officer of a corporation that is
offering its securities to the public,
ii. any person who beneficially owns, directly or indire<:tly, equity shares of such a corporation carrying more than 10 per cent of the voting rights
attached to all equity shares of the corporation for
the time being outstanding, but, in computing the
percentage of voting rights attached to equity
shares owned by an underwriter as defined in The
Securities Act, there shall be excluded any equity
shares that have been acquired by him as underwriter in the course of distribution to the public of
such shares, but such exclusion ceases to have effect
on completion or cessation of the distribution to the
public by him, or

Sec. 1 (1)
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iii. any person who exercises control or direction over
the equity shares of such a corporation carrying
more than 10 per cent of the voting rights attached
to all equity shares of the corporation for the time
being outstanding;
16. "interim financial statement" means a financial statement referred to in section 185;
17. "issued capital" means the issued capital as determined
under section 32;
18. "Minister" means the Minister of Financial and Commercial Affairs or such other member of the Executive
Council to whom the administration of this Act may be

assigned;
19. "officer" means the chairman or any vice-chairman of
the board ofdirectors, the president, any vice-president,
the secretary, any assistant secretary, the treasurer, any
assistant treasurer, the general manager, or any other
person designated an officer by by-law or by resolution
of the directors;

20. " personal representative", where used with reference to
holding shares in that capacity, means an executor,
administrator, guardian, tutor, trustee, receiver or liquidator or the committee of or curator to a mentally
incompetent person~
21. "prescribed" means prescribed by the regulations;
22. " regulations" means the regulations made under this
Act;
23. "related person", where used to indicate a relationship
with any person, means,
i. any spouse, son or daughter of that person,
ii. any relative of such person or of his spouse, other
than a relative referred to in subparagraph i, who
has the same home as such person, or
iii. any body corporate of which such person and any of
the persons referred to in subparagraph i or ii or the
partner or employer of such person, either alone or
in combination, beneficially owns, directly or indirectly, equity shares carrying more than 50 per
cent of the voting rights attached to all equity
shares of the body corporate for the time being
outstanding;
24. "security" means any share of any class of shares or any
debt obligation of a body corporate;
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25. "senior officer" means,
i. the chairman or any vice-chairman of the board of
directors, the president, any vice-president, the
secretary, the treasurer or the general manager of a
corporation or any other individual who performs
functions for the corporation similar to those normally performed by a.n individual occupying any
such office, and
ii. each of the five highest paid employees of a corporation, including any individual referred to in
subparagraph i;

26. "special by-law" means a by-law that is not effective
until it is,
i. passed by the directors of a corporation, and
ii. confirmed, with or without variation, by at least
two-thirds of the votes cast at a general meeting of
the shareholders of the corporation duly called for
that purpose, or such greater proportion of the
votes cast as the articles provide, or, in lieu of such
confirmation, by the consent in writing of all the
shareholders entitled to vote at such meeting;
27. "special resolution" means a resolution that is not
effective until it is,
i. passed by the directors of a corporation, and
ii. confirmed, with or without variation, by at least
two-thirds of the votes cast at a general meeting of
the shareholders of the corporation duly called for
that purpose, or such greater proportion of the
votes cast as the articles provide, or, in lieu of such
confirmation, by the consent in writing of all the
shareholders entitled to vote at such meeting;
28. " warrant" means any document issued by a body
corporate entitling the holder to purchase a security of
the body corporate on specified terms.
Inierpretation:
subsidiary
body
corporate

(2) For the purposes of this Act, a body corporate shall be
deemed to be a subsidiary of another body corporate if, but only
if,
(a) it is controlled by,

(i) that other, or
(ii) that other and one or more bodies corporate each of
which is controlled by t hat other, or
(iii) two or more bodies corporate each of which is
controlled by that other; or
(b) it is a subsidiary of a body corporate that is that other's

subsidiary .
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(3) For the purposes of this Act, a body corporate shall be Holding
deemed to be another's holding body corporate if, but only if, that ~t:,rate
other is its subsidiary.
(4) For the purposes of this Act, one body corporate shall be Affiliated
deemed to be affiliated with another body corporate if, but only if, ~hrate
one of them is the subsidiary of the other or both are subsidiaries
of the same body corporate or each of them is controlled by the
same person.

(5) For the purposes of this Act, a body corporate shall be Control
deemed to be controlled by another person or by two or more
bodies corporate if, but only if,
(a) shares of the first-mentioned body corporate carrying
more than 50 per cent of the votes for the election of
directors are held, other than by way of security only, by
or for the benefit of such other person or by or for the
benefit of such other bodies corporate; and
(b) the votes carried by such shares are sufficient, if exercised, to elect a majority of the board of directors of the
first-mentioned body corporate.
(6) For the purposes of this Act,
Insider
(a) every director or senior officer of a body corporate that

is itself an insider of another body corporate shall be
deemed to be an insider of such other body corporate;
(b) an individual shall be deemed to own beneficially
securities beneficially owned by a body corporate controlled by him or by an affiliate of such body corporate;
(c) a body corporate shall be deemed to own beneficially
securities beneficially owned by its affiiliates; and
(d) the acquisition or disposition by an insider of a put, call

or other transferable option in respect of a security shall
be deemed a change in the beneficial ownership of the
security to which such transferable option relates.
(7) For the purposes of this Act, a corporation is insolvent if its Insolvency
liabilities exceed the realizable value of its assets or if the
corporation is unable to pay its debts as they become due.

(8) In determining the number of shareholders of a corpora- Number of
tion, for the purposes of this Act, two or more persons holding the shareholders
same share or shares jointly shall be counted as one shareholder.
(9) A body corporate shall be deemed to be offering its Offer!n_g
securities
secur1"t"ies t o t he pu bl"IC,
to public
(a) in respect of any of the securities of which a prospectus
or statement of material facts has been filed with and Rs 0 1970
accepted by the Commission under The Securities Act, c."426.
'
or any predecessor thereof, so long as any of such
securities are outstanding; or
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(b) where any of its shares are listed and posted for trading

on any stock exchange in Ontario recognized by the
Commission,
except that where, upon the application of a corporation that has
fewer than fifteen shareholders, the Commission is satisfied in its
discretion, that to do so would not be prejudicial to the ~ublic
interest, the Commission may order, subject to such terms and
conditions as the Commission may impose, that the corporation
shall be deemed to have ceased to be offering its securities to the
public. 1970, c. 25, s. 1.
Application

2 .- (1) This Act, except where it is otherwise expressly provided, applies,

(a) to every corporation incorporated by or under a general

or special Act of the Parliament of the former Province
of Upper Canada;
(b) to every corporation incorporated by or under a general
or special Act of the Parliament of the former Province
of Canada that has its head office and carries on business
in Ontario and that was incorporated with objects to
which the authority of the Legislature extends; and
(c) to every corporation incorporated by or under a general

or special Act of the Legislature,

R.S.0. 1970,
c.254

Idem

R.S.0. 1970,
c. 89

R.S.O. 1970,

c. 96

but this Act does not apply to a corporation incorporated for the
construction and working of a railway, an incline railway or a
street railway, or to a corporation w:ithin the meaning of The Loan
and Trust Corporations Act except as provided by that Act.
(2) This Act does not apply to a corporation that,

(a) is a company within the meaning of The Corporations
Act and has objects in whole or in part of a social nature;
(b) is a corporation or company within the meaning of Part
V of The Corporations Act;
(c) is a corporation that is an insurer within the meaning of
subsection 1 of section 161 of The Corporations Act;
(d) is a corporation to which The Credit Unions Act
applies. 1970, c. 25, s. 2.
INCORPORATI ON

Incorporation

3.- (1) A corporation may be incorporated under this Act for
any lawful objects to which the :authority of the Legislature
extends, except those of a corporation the incorporation of which
is provided for in any other Act.

Idem

(2) Notwit hstanding subsection 1, a corporation may be incorporated under this Act with power only to lend and invest money
on mortgage of real estate or otherwise, or with power only to

Sec. 4 (2)
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accept and execute the office of liquidator, r eceiver, assignee,
trustee in bankruptcy or trustee for the benefit of creditors and to
accept the duty of and to act generally in t he winding up of
corporations, part nerships and estates, other than estates of
deceased persons, and shall not by reason thereof be deemed to be
a corporation within the meaning of The L oan and Trust Corporations Act, but the number of its shareholders, exclusive of persons
who are in the employment of the corporation, shall be limited by
its articles to five, and no such corporation s ha ll issue debt
obligations except to its shareholders, or borrow money on tlhe
security of its property except from its shareholders, or receive
money on deposit or offer its securities to the public.
(3) Where the practice of a profession is governed by an Act, a
corporation may be incorporated to practise the profession only if
such Act expressly permits the practice of such profession by a
corporation and subject to the provisions of s uch Act. 1970,
c. 25, s. 3.

R.S.0. l!l70,

c. 254

Profe&;ions

4 .- ( 1) One or more persons, being a body corporate or a Articles or
natural person who is of the age of twenty-one years or more, may ~\';~rpora·
incorporate a corporation by signing a nd delivering to the
Minister in duplicate articles of incorporation.
(2) The articles of incorporation shall set out:
1. The name of the corporation to be incorporated.

2. The objects for which t he corporation is to be incorporated.
3. The place in Ontario where t he head office of the
corporation is to be located, giving the municipality and
the county or district or, where the head office is to he
located in territory without municipal organization, the
geographic township and district and the address giving
the street amd number, if any.
4 . The authorized capital, the classes of s hares, if any, into
which it is tio be divided, the number of shares of each
class, and the par value of each share, or, where the
shares are to be without par value, the consideration, if
any, exceeding which each share may not be issued or
the aggregate consideration, if any, exceeding which all
the shares of each class may not be issued.

5. Where there are to be special s hares, the designations,
preferences, rights, conditions, restrictions, limitations
or prohibitions attaching to them or each class of them.
6. The restrictions, if a ny, to be placed on the transfer of its
s hares or any class thereof.

Contents of
a rticles
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7. T he number of directors of the corporation and the

names in full and the residence address, giving the street
and number, if any, of each person who is to be a first
director of the corporation.

8. T he class and number of shares, if any, to be taken by
each incorporator and the amount to be paid therefor.
9. T he names in full, and the residence address, giving

street and number, if any, of each of the incorporators.
10. Any other matter required by this Act or the regulations

to be set out in the articles.
Idem

(3) The articles may set out any provision that is authorized
by this Act to be set out in the articles or that could be the subject
of a by-Jaw of the corporation.

Consent
of first
directors

(4) Where the articles name as a first director a person who is
not an incorporator, the articles shall have attached thereto his
written and signed consent to act as a first director.
(5) The signature of each incorporator and of each first
director and the fact that each incorporator who is a natural
person and each first director is of the age of twenty-one years or
more shall be verified by affidavit. 1970, c. 25, s. 4.

Certifical e
of incor·
poration

5.-(1) If the articles conform to law and the approval of any
person or body required by statute to approve the incorporation
has been given, the Minister shall, when all prescribed fees have
been paid,
(a) endorse on each duplicate of the articles the word

"Filed" and the day, month and year of the filing
thereof;
(b) file one of the duplicates in his office; and

(c) issur to the incorporators or their agent a certificate of

incorporation to which he shall affix the other duplicate.
ld~m

(2) A C()rporation comes into existence upon the date set forth
in its certificate of incorporation.

Idem

(3) A certificate of incorporation is conclusive proof that all
conditions precedent required to be performed by the incorporators have been complied with and that the.corporation has been
incorporated under this Act, except in a proceed:.1g under section
250 to cancel the certificate for cause. 1970, c. 25, s. 5.
NAME

~·~of

..

6 .- (1) The name of a corporation shall have the word
. t"10n
or "I ncorporated" or .its co1trespond"mg a bbrev1a
"Ltd." or "Inc." as the last word thereof.

L1m1ted
" L"1m1te
. d"
" Incorporated"

Sec. 8 (I) (e)
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(2) Where a corporation or a director, officer or employee
thereof uses the name of the corporation, the word " Limited" or
"Incorporated" or its corresponding abbreviation "Ltd. " or
"Inc.", shall appear as the last word thereof.

Idem

(3) Stamping, writing, printing or otherwise marking on
goods, wares or merchandise of the corporation or upon packages
containing the goods, wares or merchandise shall be deemed not
to be a use of the name within the meaning of subsection 2. 1970,
c. 25, s. 6, amended.

Exc·eption

7 . Notwithstanding section 6, a corporation may use its name L'se or
in sucln form and in such language as the articles provide and as name
the \Iinister approves. W70, c. 25, s. 7.
8 .-( l) The name of a corporation shall not,
(a) be the same as or similar to the name of a known body

corporate, association, partnership or individual whether in existence or not if its use would be likely to decei\re,
except where the body corporate, association, partnership or individual signifies its or his consent in writing to
the use of the name in whole or in part, and, if required
by the :\ l inister,
(i) in the case of a body corporate, undertakes to
dissolve or change its name to a. dissimilar name
within six months after the filing of the articles or
amendment by which the name is acquired, or
(ii) in the case of an association, partnership or individual, undertakes to cease to carry on its or his
business or activities, or change its or his name to a

dissimilar name, within six months after the filing
of the articles or amendment by which the name is
acquired;
(b) suggest or imply a connection with the Crown or the
Governmen:, of Canada or the government of a municipality or any province or territory of Canada or any
department, branch, bureau, service, agency or activity
of any such government or municipality without the
consent in writing of the appropriate authority;

(c) where the objects applied for are of a. political nature,
suggest or imply a connection with a political party or a
leader of a political party;
(d) include the word "co-operative" or any abbreviation or
derivation thereof;
(e) contain any word or phrase that indicates or implies
that it is incorporated for any object other than one or
more of the objects set out .in its articles;

Corporate
no.me
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(f) contain any word or phrase or any abbreviation or
derivation thereof, the use of which is prohibited or

restricted under any other Act unless in the latter case
the restrictions are complied with; or
(g) in the opinion of the l\linister, be objectionable on any
public grounds.
Change of
name 1f
obj' ectionab e

(2) If a corporation through inadvertence or otherwise has
acquired a name contrary tu subsection 1, the l\1inister may, after
he has given the corporation an opportunity to be heard, issue a
certificate of amendment to the articles changing the name of the
corporation to the name specified in the certificate, and, upon the
issuance of the certificate of amendment, the articles are amended
accordingly.

railure to
perform
undertaking

(3) Where an undertaking referred to in clause a of subsection
is given by a corporation to whfoh this Act applies and the
undertaking is not carried out within the time specified, t he

Minister may, after giving the corporation an opportunity to be
heard, issue a certificate of amendment to the articles changing
the name of the corporation to the name specified in the
certificate, and, upon the issuance of the certificate of amendment, the articles are amended accordingly.
Idem

(4) Where an undertaking referred to in clause a of subsection
1 is given by a body corporate to which this Act does not apply or

by an association, partnership or individual and the undertaking
is not carried out within the time specified, the Minister may,
after giving the corporation that acquired the name by virtue of
such undertaking an opportunity to be heard, issue a certificate of
amendment to the articles changing the name of the corporation
to the name specified in the certificate, and, upon the issuance of
the certificate, the articles are amended accordingly. 1970, c. 25,
s. 8.
Change not
to affect
rights, etc.
Unauthor-

ized use of

11

Limited'\
etc.

Idem

Re,;ervation
of name

9. A change in the name of a corporat ion does not affect its
rights or obligations. 1970, c. 25, s. 9.

~Q'.)

f'i"'r"~ /~~

10.-(t} No person, partnership or association while not
incorporated shall trade or carry on a business or undertaking
under a name in which "Limited", " I ncorporated" or "Corporation" or any abbreviation thereof is used.

<'a) Where a corporation carries on business or identifies itself
to the public in a name or style other than as provided in the
articles, s uch name or style shall not include the word "Limited",
"Incorporated" or "Corporation" or any abbreviation
thereof. 1970, c. 25,s. 10.
11.-( 1) Any person may, on application in writing and on
the payment of the prescribed fee, reserve a corporate name for

Sec. 14 (6)
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the use and benefit or the applicant or his nominee for a period of
sixty days or such lesser period as he specifies, if the name is at t.he
time not contrary to section 8.
(2) During the period for which a name has been reserved, no
corporation shall acquire the name or asimilar name without the
consent in writing of the person for whose use and benefit the
name has been reserved. 1970, c. 25, s. 11.

Idern

12. An individual, partnership or association may notify the Notice
Minister of the name under which his or its business or undertak- of name
ing is carried on, and thereupon the :\Iinist er shall make a
notation thereof in his records. 1970, c. 25, s. 12.

SEAL AND HEAD OFFICE

13.-(1) A corporation shall have a seal which shall be Corporate
adopted and may be changed by resolution of the directors.
seal
(2) The name of the corporation shall appear in legible charac- Idem
ters on the seal. 1970, c. 25, s. 13.

14.-(1) Subject to subsection 2, a corporation shall at all He.a d
times have its head office at the place in Ontario where the articles office
provide that the head office is to be located.
(2) A corporation may by special by-law change the munici- Change !Jf
pality or geographic township in which its head office is located to head office
another place in Ontario.

(3) Where the location of the head office of a corporation is Where. .
changed by reason only of the annexation or amalgamation of the ::'nun~~.:lja~~ty
place in which the head office is located to or with another amal-Led
· · l"1ty, sueh change does not constitute and has never gama
mumc1pa
constituted a change within the meaning of subsection 2.
(4) The corporation shall, within ten days after a by-law Filing of

passed under subsection 2 has been confirmed by the sharehold- by-law
ers, file a certified copy of the by-law with the :\ 1inister.
(5) A corporation may by resolution of the directors change C hange of
the location of its head office within a municipality or geographic !~.J::!'ss
township and shall, within ten days after the passing of the
resolution, file with the Minister notice of the change giving the
address including the street and number, if any, of the new
location.
(6) Failure to comply with subsection 4 or 5 does not affect the Validity
validity of the by-law or resolution. 1970, c. 25, s. 14.
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POWERS

General
Corporate
characteristics

15.-(1) Every corporation has power,

(a) to have perpetual succession;
(b) to contract and sue and be sued in its corporate name;

and
(c) to carry on business in or identify itself to the public by a
name or style other than its corporate name.
Incidental
powers

(2) A corporation has power as incidental and ancillary to the
objects set out in its articles,
1. to carry on any other business capable of being conven-

iently carried on in connection with its business or likely
to enhance the value of or make profitable any of its
property or rights;
2. to acquire or undertake the whole or any part of the
business, property and liabilities of any person carrying
on any business that the corporation is authorized to
carry on;
3. to apply for, register, purchase, lease, acquire, hold, use,
control, license, sell, assign or dispose of patents, patent
rights, copyrights, t rade marks, formulae, licences, inventions, processes, distinctive marks and similar
rights;
4. to enter into partnership or into any arrangement for
sharing of profits, union of interests, co-operation, joint
adventure, reciprocal concession or otherwise with any
person or body corporate carry ing on or engaged in or
about to carry on or engage in any business or transaction that the corporation is authorized to carry on or
engage in or any business or transaction capable of being
conducted so as to benefit the corporation;
5. to take or otherwise acquire and hold securities in any
other body corporate having objects altogether or in
part similar to those of the corporation or carrying on
any busi.ness capable of being conducted so as to benefit
the corporation;
6. to lend money to a ny other body corporate or any firm
or person having dealings with the corporation or with
whom the corporation proposes to have dealings or to
any other body corporate any of whose shares are held
by the corporation;

Sec. 15 (2) 1114
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7. to apply for, secur e or acquire by grant, legislative
enactment, assignment, transfer, purchase or otherwise,
and to exercise, carry out and enjoy any charter, licence,
power, authority, franchise, concession, right or privilege, that any government or authority or any body
corporate or other public body may be empowered to
grant, and to pay for, aid in and contribute toward
carrying it into effect a nd to assume a ny liabilities or
obligations incidental thereto;
8. to establish and support or aid in the establishment and
support of associations, institutions, funds or trusts for
the benefit of employees or former employees of the
corporation or its predecessors, or the dependants or
connections of such employees or former employees, and
grant pensions and allowances, and make payments
towards insurance or for any object s imilar to those set
forth in this paragraph, and to subscribe or guarantee
money for charitable, benevolent, educational or religious objects or for any exhibition or for any public,
general or useful objects;

9. to promote a ny body corporate for the purpose of
acquiring or taking over any of the property and
liabilities of the body corporate or for any other purpose
that may benefit the corporation;
10. to purchase, lease, take in exchange, hire or otherwise
acquire any personal property and any r ights or privileges that the corporation considers necessary or convenient for the purposes of its business;

11. to construct , maintain and a lter any buildings or works
necessary or convenient for its objects;
12. to acquire by purchase, lease or otherwise and hold any
land or interest therein necessary for its actual use and
occupation or for carrying on.its undertaking, and, when
no longer necessary therefor, to sell, alienate or convey
it;
13. to take, hold and alienate real and personal property
that has in good faith been mortgaged to the corporation
by way of security for, or conveyed to it in satisfaction
of, debts previously contracted in the course of its
business, or purchased at judicial sales upon levy for
such indebtedness, or otherwise purchased for the purpose of avoiding a loss to the corporation;
14. to construct, improve, maintain, work, manage, carry
out or control any roads, ways, tramways, branches or
sidings, bridges, reservoirs, watercourse~, wharves,
manufactories, warehouses, electric works, shops, stores
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and other works and conveniences that may advance
the interests of the corporation, and contribute to,
subsidize or otherwise assist or take part in the construction, improvement, maintenance, working, management, carrying out or control thereof;
15. to raise and assist in raising money for, and aid by way of
bonus, loan, promise, endorsement, guarantee or otherwise, any person or body corporate and guarantee the
performance or fulfilment of any contracts or obligations of any person or body corporate, and in particular
guarantee the payment of the principal of and interest
on the debt obligations of any such person or body
corporate;
16. to draw, make, accept, endorse, discount, execute and
issue bills of exchange, promissory notes, bills of lading,
warrants and other negotiable or transferable instruments;
17. where authorized to do so by special resolution, to sell,
lease, exchange or otherwise dispose of the undertaking
of the corporation or any part thereof as an entirety or
substantially as an entirety for such consideration as the
corporation thinks fit;
18. to sell, improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with the
property of the corporation in the ordinary course of its
business;
19. to adopt such means of making known the products of
the corporation as may seem expedient, and in particular by advertising, by purchase and exhibition of works
of art or interest, by publication of books and periodicals
and by granting prizes and rewards and making donations;
20. to cause the corporation to be registered and recognized
in any foreign jurisdiction or any province or territory of
Canada, and designate persons therein according to the
laws of that foreign jurisdiction or that province or
territory of Canada to represent the corporation and to
accept service for and on behalf of the corporation of any
process or suit;
21. to allot and issue fully-pai.d shares of the .corporation in
payment or part payment of any property purchased or
otherwise acquired by the corporation or for any past
services performed for the corporation;
22. to distribute among the shareholders of the corporation
in cash, kind, specie or otherwise as may be resolved, by
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way of dividend, bonus or in any other manner considered advisable, any property of the corporation, but not
so as to decrease the capital of the corporation unless the
distribution is made for the purpose of enabling the
corporation to be dissolved or the distribution, apart
from this paragraph, would be otherwise lawful;
23. to establish agencies and branches;
24. to take or hold mortgages, hypothecs, liens and charges
to secure payment of the purchase price, or of any
unpaid balance of the purchase price, of any part of the
property of the corporation of whatsoever kind sold by
the corporation, or for any money due to the corporation
from purchasers and others and to sell or otherwise
dispose of any such mortgage, hypothec, lien or charge;
25. to pay all costs and expenses of or incidental to the
incorporation and organization of the· corporation;
26. to invest and deal with the moneys of the corporation
not immediately required for the objects of the corporation in such manner as may be determined;
27. to do any of the things authorized by this subsection and
all things authorized by its articles as principals, agents,
contractors, trustees or otherwise, and either alone or in
conjunction with others;
28. to do all such other things as are incidental or conducive
to the attainment of the objects and the exercise of the
powers of the corporation,
except that the incidental and ancillary powers of a corporation
incorporated under subsection 2 of section 3 are limited to those
set out in paragraphs 7, 8, 11, 12, 16, 17, 18, 20, 22 and 25.
(3) Any of the powers set out in subsection 2 may be withheld
or limited by the articles.

Limited by
articles ·

(4) Every corporation may exercise its powers beyond the
boundaries of Ontario to the extent to which the laws in force
where t he powers are sought to be exercised permit, and may
accept extra-provincial powers and rights. 1970, c. 25, s. 15.

Power to
act outside
Ontario

16.-(1) No act of a corporation and no transfer of real or
personal property to or by a corporation, otherwise lawful, that is
heretofore or hereafter done or made, is invalid by reason of the
fact that the corporation was without capacity or power to do
such act or make or receive such transfer, but such lack of
capacity or power may be asserted,
(a) in a proceeding against the corporation by a.shareholder

under subsection 2;

Acti~g

outside
powers
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(b) in a proceeding by the corporation, whether acting

directly or through a receiver, liquidator, trustee or
other legal representative or through shareholders in a
representative capacity, against a director or officer or
former director or officer of the corporation; or
(c) as cause for the cancellation of the certificate of incorporation of the corporation under section 250.
Rc~train ing

order

(2) A shareholder of a corporation may apply to a court of
competent jurisdiction for an order to restrain the corporation
from doing any act or transferring or receiving the transfer of real
or personal property on the ground that the corporation lacks
capacity or power for the purpose, and the court may, if it
considers it to be just and equitable, grant an order prohibiting
the corporation from doing the act or transferring or receiving the
transfer of the real or personal property, but, where the act or
transfer sought to be restrained or prohibited is being or to be
done or made under a contract to which the corporation isa party,
(a) all the parties to the contract shall be parties to the

proceeding;
(b) the court in granting the order may set aside the

contract and allow the corporation or other parties to
the contract, as the case may be. such compensation as
may be equitable for the loss or damage sustained by
any of them from the granting of the order and setting
aside of the contract, other than anticlpated profits
from the contract. 1970, c. 25, s. 16.
Loans to
shareholders,
direct.ors,
etc.

17.-(I) Except as provided in subsection 2, a corporation
shall not,
(a) make loans to any of its shareholders, directors or
employees; or
(b) give, directly or indirectly, by means of a loan, guaran-

tee, the provision of security or otherwise, any financial
assistance for the purpose of, or in connection with, a
purchase or subscription made or to be made by any
person of any shares of the corporation.
Exceptions

(2) A corporation may,
(a) make loans to any of its shareholders, directors or

employees in the ordinary course of its business where
the making of loans is part of the ordinary business of
the corporation;
(b) make loans to bona fide full-time employees of the

corporation whether or not they are shareholders or
directors, with a view to enabling them to purchase or
erect dwelling houses for their own occupation, and may

Sec. 20 ( l ) (a)
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take from such employees mortgages or other security
for the repayment of such loans;
(c) provide, in accordance with a scheme for the time bC'ing
in force, money by way of loan for the purchase of or
s ubscription for shares of the corporation by trustees, to
be held by or for the benefit of bona fide employees of the
corporation, whether or not they are s hareholders or
directors; or
(d) make loans to bona fide employees of the corporation,
other t han directors, whether or not they are shareholders, with a view to enabling them to purchase or
subscribe for shares of the corporation to be held by
them by way of beneficial ownership.

(3) The power mentioned in clause b, cord of subsection 2 may 13.v "l>ecial
be exercised only under the authority of a special by-law. 1970, ~~i~·aw
c.25,s.17.
·

Contracts
18.-(1) A contract that if entered into by an individual ~ont~acts
person would be by law required to be in writing and under seal ~00;;;,;1;'!1
may be entered into on behalf of a corporation in writing under

the seal of the corporntion.
(2) A contract that if entered into by an individual person Cont~~t.s
would be by law required to~ in writing signed by the parties to :~o~~~d~~
be charged therewith may be entered into on behalf of a corpor a- seal
t ion in writing signed by any person acting under its authority,
express or implied.
(3) A contract that if entered into by an individual person Pt\rol
would be by law valid although made by parol only and not contrac~<
reduced into writing may be entered into by parol on behalf of a
corporation by any person acting under its authority, express or
implied. 1970, c. 25, s . 18.

19. A corporation may, by writing under seal, em power any
. her genera ll y or m
. respect o f any spec1.f.1ed matters, to
person, eit
execute, as its attorney and on its behalf in any place within or
outside Ontario, documents to which it is a party in any capacity
a nd that are required by law to be under seal, and every document
signed by such attorney on behalf of the corporation acting within
the scope of his authority, express or implied, and under his seal
binds the corporation and has the same effect as if it were under
t he seal of the corporation. 1970, c. 25, s. 19.
20. -( 1) In t his section,
(a) "contractor" means a person who enters into a preincorporation contract in the name of or on behalf of a
corporation before its incorporation;

Power of
attorney
·

lntcrpre1<1tion
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(b) "other party" means a person with whom a contractor
enters into a pre-incorporation contract;
(c) " pre-incorporation contract" means a contract entered
into by a contractor in the name of or on behalf of a
corporation before its incorporation.
Adoption
of preincorporation
contrac~<

:-Ionadoption
of pre-

incorporntion
con tracts

Application
to court
for relief

(2) A corporation may adopt a pre-incorporation contract
entered into in its name or on its behalf, and thereupon the
corporation is entitled to the benefits and is subject to the
liabilities that were contracted in its name or on its behalf and the
contractor ceases to be entitled to such benefits or to be subject to
such liabilities.
(3) Where a pre-incorporation contract is not adopted by a
corporation, the contractor is entitled to the benefits and subject
to the liabilities under the contract and is entitled to recover from
the corporation the value of any benefit received by the corporation under the contract.
(4) Whether or not a pre-incorporation contract is adopted by
the corporation, the other party may apply to the court which
may, notwithstanding subsections 2 and 3, make an order fixing
or apportioning liability as between the contractor and the
corporat ion in any manner the court considers just and equitable
under the circumstances. 1970, c. '25, s. 20.
By-laws and Resolutions

By-laws

21.- (1) The directors may pass by-laws not contrary to this
Act or to the articles to regulate,
(a) the allotment and issue of shares, the pay ment thereof,
the issue of share certificates, and the transfer and the
registration of transfers of shares;
(b)
(c)
(d)
(e)

the declaration and payment of dividends;
the qualification and remuneration of the directors;
the time for and the manner of election of directors;
the appointment, remuneration, functions, duties and
removal of agents, officers and employees of the corporation and the security, if any, to be given by them to it;

the time and place and the notice to be given for the
holding of meetings of shareholders and of the board of
directors, the quorum at meetings of shareholders, the
requirements as to proxies, and the procedure in all
things at shareholders' meetings and at meetings of the
board of directors;
(g) the conduct in all other particulars of the affairs of the
corporation.

(j)

Confirmation

(2) Subject to section 22, a by-law passed under subsection 1
and a repeal, amendment or re-enactment thereof is effective

Sec. 23 (4)
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from the time of its passing if it is confirmed, with or without
variation, at a general meeting of the shareholders duly called for
that purpose or at the next annual meeting of the shareholders,
whichever is held firsl.
(3) T he shareholders may, at the general meeting or the annual Powers
meeting mentioned in subsection 2, confirm, reject, amend or (f,:;:'a~i011
otherwise deal with any by-law passed by the directors and
submitted to the meeting fo r confirmation, but no act done or
right acquired under any such by-law is p rejudicially affected by
any such rejection, amendment or other dealing.
(4) Where a by-law or repeal, amendment or re-enactment
thereof is not confirmed at a meeting as required by subsection 2,
it has e ffect from the time of its passing until the meeting but not
thereafter, and no rnbsequent by-law, repeal, amendment or
re-enactment of the same or similar substance has any effect until
it is confirmed at a general meeting of the shareholde~ duly called
for that purpose. 1970, c. 25, s. 21.

Rejection

22.- ( I ) A by-law relating to the remuneration of a director Remuncrnas director shall fix the remuneration and the per iod for which it is ~'i~~~rs
to be paid.
(2) A by-law passed under subsection 1 is not effective untii it
is confirmed at a general meeting of the shareholders duly called
for that purpose. 1970, c. 25~ s. 22.

(;onfirmatton

23.-( 1) Any by-law or resolution consented to at any time By-laws
dur ing a corporation's existence by the signatures of all the ~:!1utions
d irectors is as valid and effective as if passed at a meeting of the
directors duly called, constit u ted and held for that purpose.
(2) Any resolution consented to at any time during a corporation's existence by the signatures of all the shareholders entitled
to vote at a meeting of shareholders is as valid and effective as if
passed at a meeting of the shareholders duly called, constituted
and held for that purpose..

Idem

(3) Any by-law or resolution passed by the directors at any Alternative
time during a corporation's existence may, in lieu of confirmation ~~W~i~~
at a general meeting of shareholders, be confirmed in writing by by-laws
all the shareholders entitled to vote at such meeting.
(4) Where a by-law or resolution purports to have been Evidentiary
d un der t h"is sect10n
. by t he signatures
.
value of
.
consented to or con f 1rme
o f siii:naturcs
all the directors or shareholders, as the case may be, of the
corporation, the signatures to the by-law or resolution are
admissible in evidence as primafacie proof of the signatures of the
directors or shareholders, as the case may be, that they purport to
represent and are admissible in evidence as primafacie proof that
the signatories to the by-law or resolution were all the directors or
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all the shareholders e ntitled to vote at meetings of s hareholders,
as the case may be, at the date t hat the by-law or resolution
purports so to have been consented to or confirmed. 1970, c. 25,
s. 23.
S HARE S

Authorized Capita!
Author iied
capital

2 4.-(1) The authorized capital of a corporation shall be
divided into shares with par value or wichout par value or both
and may consist of shares of more than one class.

Par
s hares

(2) Where all the shares of a corporation are with pa r value, its
a uthorized capital s hall be expressed in Canadia n or other
currency in its articles, or part ly in one currency and par tly in
another, and is an amount equal to the total of the products of the
number of shares of each class mutltiplied by the par value
t hereof.

:'\o par
s hares

(3) Where all t he s hares of a corporation are without par value,
its authorized capital s hall be expressed in its a rticles as a
specified number of shares.

No par
a nd par
shares

( 4) Where part of t he shares of a corporation are with par value
and part are without par value, its authorized capital shall be
expressed in its a rticles as a specified number of shares of each
class of shares having a specified par value and a specified number
of s hares of each class of shares without par value. 1970, c. 25,
s. 24.

Consideration !or
no par
s hares

25.-( 1) Where all the shares of a corporation are without par
value or where pa rt of its shares are wit h par value a nd pa rt are
without par value, the articles may provide,
(a) that each s hare without par value sha ll not be issued for
a conside ration; or
(b) the shares of each class of s hares without par value shall
not be issued for an aggregate consideration,
exceeding in amount or value a stated amount in Canadian or
other currency, and the articles may provide, in addition, that
such share or shares may be issued for such greater amount as the
boa rd of directors of the corporation by resolution det ermines.

R""'11ution
increasing

aAAregate
considera·
ation ror
no par
s hares

(2) A resolut ion referred to in s ubsection 1 is not effective
until,
(a) a certified copy t hereof has been filed with t he :\Iinister;
(b) all prescribed fees have been paid ; and
(c) the Minister has so certified.

Common

s hares

1970, c. 25, s. 25.

26. - (l) The common s ha res of a corporation shall be s hares
to which t here is attached no preference, right, condit ion, restric-

Sec. 27 (2)
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tion, limitation or prohibition set out in the articles of the
corporation, other than a restriction on the allotment, issue or
transfer.

(2) Where a corporation has one class of shares, that class shall Cla..•s<.'l;
be common shares and designated as provided in the articles.
·or s hares
(3) Where a corporation has more than one class of shares, one
class shall be common shares, designated as provided in the
articles, and the other shares shall be specia[ shares and may
consist of one or more classes of special shares and shall have
attached thereto the designations, preferences, rights, conditions,
restrictions, limitations or prohibitions set out in the articles.

Idem

(4) No class of special shares shall be designated as preference Preference
shares or by words of like import, unless that class has attached shares
thereto a preference or right over the common shares. 1970,

c. 25, s. 26.
27. -( I ) Each class of special shares may have attached to it
preferences, rights, conditions, restrictions, limitations or prohibitions, including but not limited to,
(a) the right to cumulative, non-cumulative or partially
cumulative dividends;

Special
shares

(b} a preference over any other class or classes of shares as to
the payment of dividends;
(c) a preference over any other class or classes of shares as to
repayment of capital upon the dissolution of the corporation or otherwise;
(d) the exclusive right to elect part of the board of directors;
(e) the right to convert the shares of that class into shares of
another class or classes of shares;
(j) the right of the corporation at its option to redeem all or
part of the shares of that class;

(g) the purchase for cancellation by the corporation of all or
part of the shares of that class by agreement with the
holders thereof at the lowest price at which, in the
opinion of the directors, such shares are obtainable, but
not exceeding an amount stated in or determined by the
articles;
(Ji) conditions, restrictions, limitations or prohibitions on
the right to vote at meetings of shareholders.
(2) Any provision in the articles under clause c or f of
subsection 1 shall set out the method by which the amount to be
paid in respect of each share of the class is to be
determined. 1970, c. 25, s. 27.

Valuation
of s hares
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Equalit.Y
or s hares
or a cla.ss

28. Except as provided in section 29, each share of a class shall
be the same in all respects as every other share of that
class. 1!}70, c. 25, s. 28.

Special
shares in
series

29.- (1) The articles of a corporation may authorize the issue
from time to time in one or more series of the special shares of a
class and may authorize the directors to fix from time to time
before such issue the designation, preferences, rights, conditions,
restrictions, limitations or prohibitions attaching to the shares of
each series of the dass.

Voting

(2) The shares of all series of the same class of special shares
shall carry the same voting rights or the same restrictions,
conditions, limitations or prohibitions on the right to vote.

Proportionate
abatement

(3) Where any dividends or amou nts pa.yable on a repayment
of capital are not paid in full, the shares of all series of the same
class of special shares shall participate rateably in respect of such
dividends, including accumulations, if any, in accordance with
the sums that would be payable on such shares if all such
dividends were declared and paid in full, and on any repayment of
capital in accordance with the sums that would be payable on
such repayment of capital if all sums so payable were paid in
full. 1970, c. 25, s. 29.

Provision
for first
series in
articles

30.-(1) The articles may set forth the designation, preferences, rights, conditions, restrictions, limitations and prohibitions attaching to the first series to be issued in which case the
special shares of the first series may be issued in accordance with
the articles.

Conditions
to issue
or series

(2) A series, other than one to which subsection l applies, shall
not be issued until,
(a) the directors have by reso.lution fixed the designation,
preferences, rights, conditiions, restrictions, limitations
and prohibitions attaching to the special shares of the
series; and

righL~

(b)

Filing or
statement

BUSINESS CORPORATIONS
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the statement referred to in section 31 has been filed
with the Minister and the certificate of the M inister has
been issued under section 31. 1970, c. 25, s. 30.

31.- ( l) For the purpose of bringing a resolution passed by
the directors under subsection 2 of section 30 into effect the
corporation shall deliver to the Minister, within six months after
the resolution has been passed, a statement in duplicate executed
under the seal of the corporation and signed by two officers, or by
one director and one officer, of the corporation, and verified by
affidavit of one of the officers or directors signing the statement,
setting out,

Sec.33(1)
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(a) the name of r,he corporation;

(b) a certified copy of the resolution;

that the resolution was duly passed by the directors;
the date of the passing of the resolution; and
(e) that the conditions, if any, contained in the articles or in
any prior resolution precedent to the creation and issue
of the shares of the series have been complied with.
(c)

(d)

(2) If the statement conforms to law, the :\linister ~hall , when 1,.., ua nre
all prescribed fees have been paid,
~!rtifieatc
(a) endorse on each duplicate of the statement the word

"Filed" and the day, month and year of the filing
thereof;
(b) file one of the duplicates in his office; and

(c) issue to the corporation or its agent a certificate of the
filing to which he shall affix the other duplicate.
(3) Upon the date set forth in the certificate of filing the
resolution becomes effective and constitutes an amendment t.o
the articles. 1970, c. 25, s. 31.

i::rre.c~ or
ecrtiricat.e

Issued Capital

32.-( 1) Where all the shares of a corporation are with par Issued
value, its issued capital shall be expressed in Canadian or other ~~·~Le
currency, or partly in one currency and partly in another, and is shares
an amount equal to the total of the products of the number of
issued shares of each class multiplied by the par value thereof less
such decreases in the issued capital as from time to time have been
effected by the corporation in accordance with this Act.
(2) Where the shares of a corporation are without par value or
· h par va1ue and part are wit
· 110ut
part o f ·its s hares are wit
par value, its issued capital shall be expressed in Canadian or
other currency, or partly in one currericy and partly in another,
and is an amount equal to the total of the products of t he number
of issued shares of each class with par value multiplied by the par
w here

no par

value ei~.
shares,

value thereof, together with the amount of the consideration for
which the shares without par value from time to t ime outstanding
were issued and together with such amounts as from time to time
by by-law of the corporation may be transferred thereto and less
such decreases in the issued capital as from time to time have been
effected by the corporation in accordance with this Act. 1970,
c. 25, s. 32.

33.- (l) Where an. issued share of a class with par value is CanN)llation:
cancelled, the issued capital is decreased by an amount equal to ~~~
the par value of the shares of that class.

Sec. 33 (2)
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or no par
share

(2) Where an issued share of a class without par value is
cancelled, the issued capital is decreased by an amount equal to
the amount obtained by dividing,
(a) that part of the issued capital attributable to that class
of shares in accordance with subsection 2 of section 32;

BUSINESS CORPORATIONS

by
(b) the number of issued shares of that class.
or fraction
or ~hare

(3) Where a fraction of an issued share of a class is cancelled,
the issued capital is decreased by an amount that bears the same
proportion to the amount determined under subsection I or 2, as
the case may be, that the fraction bears to a whole share of that
class. 1970, c. 25, s. 33.
Redemption, Purchase, Conversion and Surrender

Hedemplion
or s pecial
shares

34.-( J) Where the shares of a class of special shares are made
redeemable by the articles and part only of the special shares are
to be redeemed, the shares to be redeemed shall be selected,
(a) by lot in such manner as the board of directors determines;
(b) as nearly as may be in proportion to the number of
special shares of the class registered in the name of each
shareholder; or

(c) in such other manner as the board of directors determines with the consent of t he holders of special shares of
the class obtained in the manner set out in subsection 2,
but the articles may confine the manner of selection to that set out
in clause a or in clause b.
Idem

(2) Where shares of a class of special shares are selected in the
manner referred to in clause c of subsection 1, the selection shall be
consented to in writing by,
(a) all the holders of the special shares of the class; or
(b) at least 95 per cent of the holders of the special shares of
the class holding at least 95 per cent of the issued shares
of that class if, after twenty-one days notice has been
given by sending notice to each of the holders of shares
of that class addressed to him at his latest address as
shown on the records of the corporation, none of the
holders of shares of that class dissents In writing to the
corporation.

Idem

(3) Where a holder of redeemable special shares of a corporation that is not offering its securities to the public dies or leaves its
employment, notwithstanding subsection 1, it may within one
year of such event redeem all or any of the special shares held by
him. 1970, c. 25, s. 34.

Sec. 37 ( I)
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35.-( l) Where the shares of a class of special shares are made Purchase of
purchasable for cancellation by the articles, then, except where ~l:~~ror
t he purchase is made on the open market or all the holders of the cnnrcllation
class consent to the purchase, the corporation may purchase the
shares only pursuant to tenders received by the corporation upon
request for tenders addressed to all the holders of the shares of the
class, and the corporation shall accept only the lowest tenders.
(2) Where, in response to the invitation for tenders, two or hl~m
more shareholders submit tenders at the same price and the
tenders are accepted by the corporation as to part only of the
shares offered, the corporation shall accept part of the shares
offered in each tender in proportion as nearly as may be to the
total number of shares offered in each tender. 1970, c. 25, s. 35.

36.-( 1) The articles of a corporation shall not provide for the Conmsion:
conversion of shares with par value into shares with par value if ~~frU:. 10
the aggregate par value of the shares being converted is not equal par shares
to the aggregate par value of the shares into which they are
converted.
(2) Where, in accordance with the articles, shares with par parshares
value :are converted into shares without par value, the issued ~~;,.~ar
capital of the corporation attributable to the shares resulting
from t!he conversion shall be equal to the aggregate par value of
the shares converted.
(3) 'Where the articles provide for the conversion of shares no par
without par value into shares with par value, no such share shall ~t;;;r;~;:ics
be converted unless that part of the issued capital attributable to
the shares being converted is equal to the aggregate par value of
the shares resulting from the conversion.
(4) Where, in accordance with the articles, shares without par no par
value :are converted into shares without par value, the issued ~l~a~;~ to
capital shall remain unchanged.
sham;
(5) Where special shares of a class are converted into the same
or another number of shares of another class or classes, whether
special or common, the shares converted thereupon become the
same in all respects as the shares of the class or classes respectively
into which they are converted, and the number of shares of each
class affected by the conversion is changed and the articles are
amended accordingly . 1970, c. 25, s. 36.

of special
shares

37.-( l) Where the only undertaking of a corporation is the Surrender
business of investing the funds of the corporation, its articles may f'~n'd~51h,~es
provide for the issuing of one or more classes of mutual fund
shares that have attached thereto conditions requiring the corporation to accept, at the qemand of the holder thereof and at prices
determined and payable in accordance with the conditions, the
surrender of the shares, or fractions or parts thereof.
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Condition:;
and price

(2) Articles that provide for the issuing of mut ua l fund s hares
s hall set out the conditions governing,
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(a) the surrender of mutual fund s hares or any fractions or
parts t hereof; and
(b) the determination of t he price to be paid therefor a nd
the manner and time of payment t hereof. 1970, c. 25,
s. 37.
Redemption,
purchase or
surrender

while

insolvent

Cancellation
on
redemption,
purchase or
surrender

38. -( I) A corporation shall not redeem or purc hase special
s hares or accept mutual fund s hares for surrender if the corporation is insolvent or if the redemption, purchase or surrender would
render the corporation insolvent.
(2) Special s hares t hat are redeemed or purchased by a corpo-

ration are thereby cancelled, and the authorized and issued
capital of the corporation are thereby decreased and t he articles
are amended accordingly.

Idem:
mutual
lunds

(3) Where mutual fund shares are accepted for surrender by a
corporation, the s hares are not thereby cancelled, a nd the board
of directoFs may resell the s hares at such t ime and price and on
such terms as it determines, in which case the amount received
from the sale s ha ll form part of the s urplus of the
corporation. 1970, c. 25, s. 38.

Purcha.<;e
of ~ommon
shares: out
of surplus

39.-( 1) Where a u t horized in its articles and subject to any
restrictions contained therein, a corporation may purchase any of
its common s hares out of surplus.

out of

(2) A corporation may purchase a ny of its common shares out
of issued capital if the purchase is made,
(a) for the purpose of eliminating fractions of shares; or

capital

(b) for the purpose of collecting or compromising indebtedness to t he corporation.
while

insoh•ent

author ization

(3) A corporation s hall not purchase common shares under
subsection l or 2 if the corporation is insolvent or if the purchase
would render the corporation insolvent.
(4) No purchase of common shares shall be made under this

section by a corporation unless the purchase is authorized by an
express resolution of the board of directors.

method

(5) Where a corporation purchases its common sha res under
t his section, t he purchase shall be made,
(a) by invitation addressed to all shareholders for tenders of
shares and pro rata from the s hares so tendered; or
(b) from bona fide full-t ime employees a nd former employees of the corporation ; or
(c) where t he corporation is offering its shares to t he public,
by purchase on the open market. I 970, c. 25, s. 39.

Sec. 43 (2)
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40.-( I) Where common shares are purchased by a corporation under subsection l of section 39,

C'an<·ellation
or resale

(a) if the articles so require, thesharesshall be cancelled and

thereupon the authorized and issued capital of the
corporation are thereby decreased, and the articles are
amended accordingly;
(b) if the articles do not require the shares to be cancelled,

(i) the board of directors may at the time of the
purchase cancel the shares, in which case the
authorized and issued capital of the corporation are
thereby decreased and the articles are amended
accordingly; or
(ii) the board of directors may resell the shares at such
time and price and on such terms as it determines,
in which case the amount received from the sale
shall form part of the surplus of the corporation.
(2) Common shares or fractions thereof purchased under
subsection 2 of section 39 are thereby cancelled and the authorized and issued capital are thereby decreased and the articles are
amended accordingly. 1970, c. 25, s. 40.

Cancellation

41. 'Vhere a corporation purchases common shares under Corgoration
subsection 1 of section 39 or resells them under subclause ii of ~n~~:c~~
clause b of subsection 1 of section 40, the corporation shall be
resale
deemed to be an insider in respect of the purchase or resale, and ~h~r~n
sections 148 to 152 apply to the purchase or resale. 1970, c. 25,
s. 4 1.

ard

42. An agreement for the purchase by a corporation of its Performcommon shares is not invalid or unenforceable because of the !~~:c~cnt
possibility
that the corporation may
not be able to comply
with
..
·
·
section 39, but such agreement is,
(a) subject to subsection 2 of section 135, valid if performed ; and
·

to purchase

common

shares

(b) if not performed, valid and enforceable to the extent t he
corporation is able to purchase its common shares at the
time for performance. 1970, c. 25, s. 42.

43.-( l) A corporation may accept from any shareholder a
donation of any of its shares without any repayment of capital mn
respect thereof.

Donation
of shares

(2) Shares accepted under subsection I are not thereby can- Sate or
celled, and the board of directors may sell the shares at such time ~i:~:::Scd
and price and on such-terms as it determines, in which case the
amount received from the sale shall form part of the surplus of the
corporation. 1970, c. 25, s. 43.
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Allotment, Issue and Transfer
l:;sue or
shares

44.-(1) In the absence of a provision to the contrary in the
al'ticles or by-laws of the corporation, shares may be allotted and
issued at such times and in such manner and to such persons or
class of persons as the directors determine.

Consideration for
par ,hares

(2) Shares with par value s hall not be allotted or issued except
for a consideration at least equal to the product of the number of
shares allotted or issued multiplied by the par value thereof.

Consideration for no
par shares

(3) Subject to section 25, s hares without par value shall not be
allotted or issued except for such consideration as is fixed by the
directors.

Fully-paid
shares

(4) No share shall be issued until it is fully paid and a share is
not fully paid until all the consideration therefor in cash, property
or services, as determined under this section, has been received by
the corporation.

Idem

(5) For the purposes of subsection 4 and paragra ph 21 of
subsection 2 of section 15, a document evidencing indebtedness
does not constitute property and services shall be past services
actually performed for the corporation, and the value of property
or services shall be the value the directors determine by express
resolution to be in all the circumstances of the transaction the fair
equivalent of the cash value. 1970, c. 25, s. 44.

Commission

4 5.-( l) A corporation may provide by special by-law for the
payment of commissions or allowing discounts to persons in
consideration of their subscribing or agreeing to subscribe, whether a bsolutely or conditionally, for shares in the corporation, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for such shares, but, except in the case of mining,
gas or oil corporations or corporations at least 75 per cent of whose
assets are of a wasting character, no such commission or discount
s hall exceed 25 per cent of the amount of the subscription price.

on sale

of 'hare:;

:\o
unauthorized
comm iss ions

Shares
per8onal

property

(2) Except as provided in subsection l, no corporation shall
apply any of its shares or capital, either directly or indirectly, in
payment of any commission, discount or allowance to any person
in consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for shares of the corporation
or procuring or agreeing to procure subscriptions, whether absolute or conditional, for such s hares, whethe_r _the shares or capital
is so applied by being added to the purchase money of any
property acquired by the corporation or to the contract price of
any work to be executed for the corporation, or is paid out of the
nominal purchase money or contract price or otherwise. 1970,
c. 25, s. 45.

4 6. The shares of a corporation are personal property.
c. 25, s. 46.

1970,

Sec. 49 (1)

BUS I NESS CORPORATIONS

39 1

Chap. 53

4 7.-(1) A corporation s hall not impose restrictions on the
transfer of shares except such restrictions as are authorized by the
articles.

Hr.<trictions
0

"

trnnsfor

(2) A corporation that has imposed restrictions on the transfer '.'o public
of its shares shall not offer its shares to the public unless the ~:~~,i~r
restrictions a re necessary,
rcstri<·tcd
(a) by or under any Act of Canada or Ontario as a condition

to the obtaining, holding or renewal of a uthority to
engage in any activity necessary to its undertaking; or
(b) for the purpose of achieving or preserving its status as a

Canadian corporation for the purpose of any Act of
Canada or Ontario.
(3) Except in the case of shares listed on a stock exchange
. d by the Comm1.ss1.on, where t he art1c
. Ies or by- l aws so
recogmze
provide the corporation has a lien to the extent of the debt on the
s hares registered in the name of a shareholder who is indebted to
the corporation. 1970, c. 25, s. 47.

Lien for
inclebtc<lnes.•

4 8.-( 1) Except in the cases mentioned i11 this section, a Subsidiaries
. s h a 11 not be as ha re h o Ider o f a corporation
. t hat .IS .its shares
not to hold
corporat10n
of
holding corporation, and any allotment or transfer of shares of a ~g:~~~tions
corporation to its subsidiary corporation is void.
(2) This section does not apply to a subsidiar.v holding shares
as personal representative unless the holding corporation or a
subsidia ry thereof is beneficia lly interested under a trust and is
not so interested only by way of security for the purposes of a
transaction entered into by it in the ordinary course of a business
that includes the lend ing of money.

Application

(3) This section does not prevent a subsidiary that on the 30th
day of April, 1954, held shares of its holding corporation from
continuing to hold such shares, but, subject to subsection 2, the
subsidiary has no right to vote at meetings of shareholders of tile
holding corporation or a t meetings of any class of shareholders
thereof.

Exception

( 4) Subject to subsection 2, subsections 1 and 3 apply in :'\ominee:<
relation to a nominee for a corporation that is a subsidiary as if the
references in su bsections 1 and 3 to such a corporation included
references to a nominee for it. 1970, c. 25, s. 48.
Share Certificates

4 9.- ( 1) Every shareholder is entitled to a share certificate in Sha~e.
. s1gne
. d by t he proper off"1cers m
· rrrt1f1cntc•
respect of t hes hares he Id by h 1m,
accorda nce with the co~poration 's by-laws in t hat regard, but t he
corporation is not bound to issue more than one share certificate
in respect of a share or shares held jointly by several persons, and
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delivery of a share certificate to one of several joint shareholders is
sufficient delivery to all.
Fee

Si~ninic

of shnre
certificates

(2) A corporation may charge a fee of not more than $1 for
every share certificate issued, except that, in the case of the
allotment and issue of shares, no fee shall be charged. 1970,
c. 25, s. 49.

50. A share certificate shall be signed manually by at least one
officer of the corporation or by or on behalf of a transfer agent or
branch transfer agent of the corporation, and the corporation
may by by-law provide that any additional signatures required on
share certificates may be printed, engraved, lithographed or
otherwise mechanically reproduced thereon, and in such event
share certificates so signed are as valid as if they had been signed
manually.

1970, c. 25, s. 50.

Contents
or share
ccnificai.es

51.-( l) Every share certificate shall state upon its face,
(a) the name of the corporation and the words" Incorporated under the Jaw of the Province of Ontario" or words of
like effect;
(b) the name of the person to whom the share is issued as
holder; and
(c) the number and class of shares represented thereby and
whether the shares are with par value or without par
value and, if with par value, the par value thereof.

Stat.em en ts
o n share
cert ificates

(2) A share certificate issued for a share of a class of special
shares shall,
(a) legibly state on the certificate or have attached thereto a

legible statement of the preferences, rights, conditions,
restrictions, prohibitions or limitations attaching to
that class of shares; or
(b) legibly state on the certificate that there are preferences,
rights, conditions, restrictions, prohibitions or limitations attaching to that class and t hat a copy of the full
text thereof is obtainable on demand and without fee
from the corporation.
Produc tion
of
preferencei;,
etc.

(3) Where a share certificate contains a statement as provided
in clause b of subsection 2, the corporation shall furnish to the
shareholder on demand without fee a copy of the full text of the
preferences, rights, conditions, restrictions, prohibitions and
limitations attaching to the share.

Lien on
shares

( 4) Where the articles or by-laws provide that a corporation
has a lien on shares as authorized by subsection 3 of section 47, the
right of the corporation to the lien shall be noted conspicuously on
every share certificate issued by the corporation.

Sec.55
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(5) A share certificate for a share the transfer of which is Transfer
restricted in accordance with t!he articles shall have the restriction rci;trict~-d
noted conspicuously on the certificate. 1970, c. 25, s. 51.

52. Where, as aresultof a change in the authorized capital of a Fmctionnl
corporation, a person becomes entitled to a fraction of a share, he shares
is not entitled to be registered on the records of the corporation in
respect thereof or to receive a share certificate therefor, but he is
entitled to receive a bearer fractional certificate in respect of such
fraction, and, on presentation at the head office of the corporation
or at a place designated by the corporation of bearer fractional
certificates for fractions that together represent a whole share, a
share certificate for a whole share shall be issued in exchange
therefor, and sections 63 to 97 apply thereto. 1970, c. 25, s. 52.
BORROWING

53.-(1) When authorized by special by-law, the directors
may,
(a) borrow money on the credit of the corporation; or
(b) issue, sell or pledge debt obligations of the corporation;
or
(c) charge, mortgage, hypothecate or pledge all or any
currently owned or subsequently acquired real or personal, movable or immovable property of the corporation, including book debts, rights, powers, franchises
and undertaking, to secure any debt obligations or any
money borrowed, or other debt or liability of the
corporation.

(2) Any by-law referred to in subsection 1 may,
(a) limit the amount to be borrowed as determined by the
by-law; and
(b) provide for the delegation by the directors of the powers
conferred on them under the by-law to such directors or
officers of the corporation and to such extent and
manner as is set out in the by-law. 1970, c. 25, s. 53.

Borrowinl(
powers

Contents
or bv-law

·

54. Nothing in this Act prohibits the issue of debt obligations
m bearer form. 1970, c. 25, s. 54.

Bearer
debt
obli11ations

55. A condition contained in a debt obligation or in an
.mstrument for securing
. a de b tobl"1gat1on
. .is no t.mva l"d
1 by reason
only that the debt obligation is thereby made irredeemable or
redeemable only on the happening of a contingency, however
remote, or on the expiration of a period, however long. 1970,
c. 25, s. 55.

lrredeemable
debt.
oblii1ation

·
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Filing
debt
obligations

5G.-(l) Where a corporation makes a charge, mortgage or
other instrument of hypothecation or pledge to secure its debt
obligations, the corporation shall, forthwith after the making
thereof, file a duplicate original or certified copy of the instru men t
in the office of the :\Iinister, but such filing may be made by any
interested person.

Reco\'er,\'
of fee

(2) Where the filing is by an interested person under subsection l, that person is entitled to recover from the corporation the
amount of any prescribed fee paid by him on such filing.

Exception

(3) Subsection l does not apply to a charge or mortgage filed
with the :\Iinister under The Corporation Securiti·es Registration
Act, or any other Act. 1970, c. 25, s. 56.

IU:i.O. 1970,
c. 88
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Indenture Trustees
Interpretation

57.- ( 1) In this section and in sections 58 to 62,

(a) "trust indenture" means any deed, indenture or document howsoever designated, including any supplement
or amendment thereto, by the terms of which a body
corporate issues or guarantees debt obligations and in
which a trustee is named as trustee for the holders of the
debt obligations issued or guaranteed thereunder;
(b) "trustee" means any person named as trustee under the
terms of a trust indenture, whether or not the person is a
trust company authorized to carry on business in Ontario.
Applic!'tion
of sections
58 to 62

(2) This section and sections 58 to 62 apply to every body
corporate, except corporations, offering their debt obligations to
the public in Ontario under a trust indenture and to every
corporation offering their debt obligations to the public under a
trust indenture.

Re.;ident
trustee

(3) Every body corporate whose debt obligations are offered to
the public in Ontario or issued under a trust indenture in Ontario
shall have a trustee resident or authorized to do business in
Ontario. 1970, c. 25, s. 57.

Statutory

58.-1: 1) Trust indentures shaH be deemed to contain the
following provisions:

prO\·ision.~

m trust
indentures

I. I n the exercise of the rights, duties and obligations

prescribed or conferred by the terms of the trust indenture, the trustee shall exercise that degree of care,
diligence and skill that a reasonably prudent trustee
would exercise in comparable circumstances.
2. In the exercise of his rights, duties and obligations t he
trustee may, if he is acting in good faith, rely, as to the

Sec. 59 (1)
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t ruth of the statements and the accuracy of the opinions
expressed therein, upon statutory declarations, opinions, reports or certificates furnished pursuant to any
covenant, condit ion or other requirement of the t rust
indenture or required by the trustee to be furnished to
him in the exercise of his rights and duties under the
trust indenture where,
(a) t he statutory declarations, opinions, reports or

certificates are furnished under sub~ection l of
sect ion 59 and they comply with subsections
2 and 3 thereof; and
(b) the trustee examines the evidence furnished to

him under section 59 in order to determine
whether such evidence indicates compliance
with the applicable requirements of t he trust
indenture.
3. The trustee s hall be required to give to the holders of
debt obligations issued under the trust indenture, within thirty days after t he trustee becomes aware of the
occurence thereof, notice of every event of default
arising under the trust indenture and continuing at the
t ime the notice is given, unless the trustee in good faith
determines that the withholding of such notice is in t he
best interests of the holders of the debt obligations and
so advises the issuer in writing.
(2) A person shall not be appointed a trustee under a trust
indenture if a material conflict of interest exists in the trustee's
role as a fiduciary thereunder at t he t ime of the execution and
delivery of the said t rust indenture but if, notwit hstanding the
provisions of this section, such a material conflict of interest
exists, the validity and enforceability of the said trust indenture,
the security created thereby and thereunder and the securities
issued t hereunder shall not be affected in any manner whatsoever
by reason only that such material conflict of interest exists but
such trustee s hall, within ninety days after ascertaining that he
has such material conflict of interest, either eliminate such
material conflict of interest or resign from office, and where a
material conflict of interest arises subsequently to the appointment of the trustee under a trust indenture, he sl:all, within
ninety days after ascertaining that he has such material conflict of
interest, either eliminate such material conflict of interest or
resign from office. 1970, c. 2.5, s. 58.

Conflict or
interest

$9. - ( 1) The issuer or guarantor of debt obligations issued Evide~ce or
under the trust indenture shall furnish to the t rustee evidence of comphance
compliance with every covenant, condition or other requirement
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specified in the trust indenture to be furnished to the trustee or
required by the trustee to be furnished to him in the exercise of his
rights and duties under the trust indenture relating to,
(a) the certification and delivery of debt obligations under
the trust indenture;
(b) the release or release and substitution of property
subject to any mortgage, charge, lien or other encumbrance created by t he trust indenture;
(c) the satisfaction and discharge of the trust indenture;
(d) the issuing of additional debt obligations thereunder;
and
(e) any other action or step required or permitted to be
taken by the issuer, guarantor or trustee under the trust
indenture or as a result of any obligation imposed by the
trust indenture.
Idem

R.S.O. 1970,

c. 373

Idem

(2) Evidence of compliance referred to in clauses a, b, c and d of
subsection 1 shall consist of,
(a) statutory declarations made by officers of the issuer or
guarantor authorized by the trust indenture stating
that the covenant, condition or other requirement has
been complied with in accordance with the terms of the
trust indenture;
(b) an opinion of a solicitor that the covenant, condition or
other requirement has been complied with in accordance
with the terms of the trust indenture; and
(c) in the case of a covenant, condition or other requirement
compliance with which is subject to the review or
examination by auditors or accountants, an opinion or
report of the auditor of the issuer or guarantor or any
accountant licensed under The Public Accountancy Act,
in each case approved by the t rustee, as to the accuracy
or reliability of the statements required to be reviewed
or examined and whether or not the statements have
been made in accordance with the terms of the trust
indenture.
(3) Evidence of compliance referred to in clause e of subsection
1, where it arises under a covenant, condition or other requirement of the trust indenture, shall be in accordance with the report
or opinion of any solicitor, auditor, accountant, engineer or
appraiser or any other person whose qualifications give authority
to a statement made by him in accordance with the trust
indenture, but if such report or opinion is provided by a director,
officer or employee of the issuer or guarantor it shall be in the form
of a statutory declaration.

Sec.61
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(4) Evidence of compliance referred to in clause e of subsection Idem
1, where it is required by the trustee to be furnished to him in the

exercise of his rights and duties under the trust indenture, shall
be, so far as appropriate, in accordance with subsections 2 and 3.
(5) The evidence required under subsections 2, 3 and 4 shall Idem
include,
(a) a statement .by the person giving the evidence that he
has read and is familiar with the provisions of the trust
indenture under which it is required;
(b) a brief statement of the nature and scope of the examination or investigation upon which the statements or
opinions contained in the evidence are based;
(c) a statement that, in the belief of the person giving the
evidence, he has made such examination or investigation as is neeessary to enable him to express an opinion
whether the provisions of the trust indenture under
which it is required have been compiled with or satisfied; and
(d) a statement whether in the opinion of such person the
provisions of the trust indenture have been compiled
with or satisfied.
(6) The issuer or guarantor of debt obligations under the trust Certificate
indenture shall furnish the trustee annually, and at any other ~~.:~~[0~r
time if the trustee so requires, a certificate that the issuer or
guarantor has complied with all covenants, conditions or other
requirements contained in the trust indenture that would, wit h
the elapse of time or otherwise, constitute an event of default
thereunder.
(7) Nothing in this section prevents the inclusion in a trust Additional
indenture of provisions requiring evidence of compliance wit h provisions
covenants, cond ition~ or other requirements in addition to those
specified in this section. 1970, c. 25, s. 59.

GO. Except as provided in paragraphs 1 and 2 of subsection 1 Exculpato ry
of section 58, a trust indenture to which section 58 applies shall c lauses
not contain any provision relieving the trustee from liabilit y
arising thereunder and any such provision that is contained in a
trust indenture is ineffective. 1970, c. 25, s. 60.

GI. A trustee under a trust indenture to which section 58 Trustees
.
under trust
applies
and any related person to such trustee s ha II not be indent
ures
appointed a receiver or receiver and manager or liquidator of the ~~~fn~
assets or undertaking of the issuer or guarantor of the debt receirns.
obligations under the trust indenture. 1970, c. 25, s. 61.
etc.

Sec.62
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Application of
sections

62. Sections 58, 59 and 60 apply to any trust indenture
entered into after the 1st day of January, 1971, or entered into
before the 1st day of January, 1971 and under which debt
obligations are outstanding or may be issued on the lst day of
January, 1971. 1970, c. 25, s. 62,amended.
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INVESTMENT SECURITIES

General
Interpretation

H.8.0 . 1970,
c. 426

63. -( l) In this section and in sections 64 to 97,
(a) "adverse claim" includes a claim that a transfer is or
would be unauthorized or wrongful or that a particular
adverse person is t he owner of or has an interest in the
security;
(b) "appropriate person", when used to refer to a person
endorsing a security, means,
(i) the person specified by the security or by special
endorsement to be entitled to the security,
(ii) where the person so specified is described as a
trustee or other fiduciary but is no longer serving in
that capacity and notwithstanding that a successor
has been appointed or qualified,
a. where only one person is so described, that
person or his successor, or
b. where more than one person is so described,
the remaining persons,
(iii) where t he person so specified is an individual and is
without capacity to act by virtue of death, incompetence, infancy or otherwise, his executor,
administrator, committee, guardian or like fiduciary,
(iv) where the security or endorsement specified more
than one person as joint tenants or with right of
survivorship and by reason of death all cannot sign,
the survivor or survivors,
(v) a person hav ing the power to sign under the
applicable law or controlling instrument, or
(vi) to the extent any of the foregoing persons may act
through an agent, his authorized agent;
(c) " bearer form " when applied to a security means a
security that runs to bearer according to its terms and
not by reason of any endorsement;
(d) " broker' ' means a person engaged for all or part of his
time in the business of buying and selling securities, who
holds registration as a broker or in a similar capacity
under The Securities A ct, or who is recognized for the

Sec. 65 (2) (b)
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purpose of sections 64 to 97 by the Commission as a
broker, and who in the transaction concerned acts for or

buys a security from or sells a security lo a customer;
(e) "clearing corporation" means a body corporate recognized as a clearing corporation by the Commi~sion;
(f)

"custodian" means a bank to which the Bank A ct l!lf.G-67,
1
(Canada) applies, a trust company registered under The ~i.~ cr;~~~.
Loan and Trust Corporations A ct or such other body c. 254
corporate as may be recognized by the Commission as a
custodian and that is acting as custodian for a clearing
corporation;

(g) "proper form" means regular on its face with regard to
all formal matters;
(h) "registered form" when applied to a secur ity means a
security that is not in bearer form and that specifies a
person entitled to the security or the rights it evidences;
(i)

"security" means a security as defined in section 1 and
includes a warrant.

(2) Sections 64 to 97 do not apply to a promissory note or bill of A~plic111ion
exchange to which the Bills of Exchange Act (Canada) i .S:c~g~2.
applies. 1970, c. 25, s. 63.
c. 15

64. A lien upon a security in favour of an issuer thereof is valid
against a purchaser only if the right of the issuer to such lien is
noted conspicuously on the security. 1970, c. 25, s. 64.

1.ssuer's
hens

65. - (1) In this section, "overissue" means the issue of Overis.~ue
securities in excess of the amount which the issuer has corporate
power to issue.

(2) The provisions of this Act that validate a security or
compel its issue or reissue do not apply to the extent that
validation, issue or reissue would result in overissue, but,

(a) if an identical security that does not constitute an
overissue is reasonably available for purchase, the person entitled to issue or validation may compel the issuer
to purchase and deliver such a security to him against
surrender of the security, if any, that he holds; or
(b) if a security is not so available for purchase, the person
entitled to issue or validation may recover from the
issuer the price he or the last purchaser for value paid for
it with interest from the date of his demand. 1970,
c. 25, s. 65.

Idem
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66. ]n any action on a security,
(a) unless specifically denied in the pleadings, each signature on the security or in a necessary endorsement is
admitted;
(b) where the effectiveness o{ a signature is put in issue, the

burden of establishing its effectiveness is on the party
claiming under the signature, but the signature is prima
Jacie proof that it is genuine and authorized;
(c) where signatures are admitted or established, production of the instrument entitles a holder to recover on it
unless the defendant establishes a defence or a defect
going to the validity of the security; and
(d) after it is shown that a defence or defect exists the

plaintiff has the burden of establishing that he or some
person under whom he claims is a person against whom
the defence or defect is ineffective. 1970, c. 25, s. 66.
Selection
orlaw:s

67.-( 1) The validity of a security and the rights and duties
with respect to registration of transfer of an issuer that is a
corporation or a body corporate i111corporated under the laws of
Ontario are governed by this Act and the laws of Ontario.

Idem

(2) The validity of a security and the rights and duties with
respect to registration of transfer of an issuer that is a body
corporate other than a corporation or a body corporate incorporated under the laws of Ontario, are governed by the law,
including the conflict of law rules, of the jurisdiction in which the
body corporate was incorporated. 1970, c. 25, s. 67.

rorm or
tran•fer

68.-( 1) Unless otherwise agreed and subject to any applicable law or regulation respecting short sales, a person obligated to
deliver securities may deliver any security of the specified issue in
bearer form or registered in the name of the transferee or endorsed
to him in blank or to bearer.

Default in
payment

(2) Where the buyer fails to pay the price as it comes due under
a contract of sale, the seller may recover the price,
(a) of any security accepted by the buyer; and
(b) if a security is not accepted by the buyer and its resale

would be unduly burdensome or there is no readily
available market. 1970, c. 25, s. 68.
Rights and Liabilities of Issuer,
Registrar and Transfer Agent
Issuer

69.-( l ) The obligations and defences of an issuer apply to a
body corporate that,
(a) places or authorizes the placing of its name on a security,

otherwise than as an authenticating trustee, registrar or

Sec. 71 (1)
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transfer agent, to evidence that it represents a share,
participation or other interest in its property or in an
enterprise or to evidence its duty to perform an obligation evidenced by the security;
(b) directly or indirectly creates fractional interests in its
rights or property which fractional interests are evidenced by securities; or
(c) becomes responsible for or in place of any other person
described as an issuer in this section.
(2) The obligations and defences of an issuer apply to a
guarantor of a security to the extent of his guaranty whether or
not his obligation is noted on the security.

G uarantor

(3) The person on whose behalf a register of t ransfers is Per,son . .
maintained is an issuer for the purposes of the registration of a ~~~~}~~ning
transfer under sections 92 to 95. 1970, c. 25, s. 69.
books

70.-( l ) A purchaser for value shall be deemed to have notice Notice of
of the terms of a security including those stated on the security :;~~~t~~
and those made part of the security by reference to another
instrument, indenture or document or to a statute, ordinance,
rule, regulation, order or other written law to the extent that the
terms so referred to do not conflict with the stated terms, except
that he shall be deemed not to have such notice of a defect going to
the validity of the security even though the security expressly
states that a person accepting it admits such notice.
(2) Except as otherwise provided in the case of certain unauthorized signatures on issue, lack of genuineness of a security is a
complete defence even against a purchaser for value and without
notice.

Oi:fcnce
of issuer

(3) All other defences of the issuer including non-delivery and
conditional delivery of the security are ineffective against .a
purchaser for value who has taken without notice of the particular
defence.

Idem

(4) Nothing in this section slhall be construed to affect the right
of a party to a " when, as and if issued" or a "when distributed"
contract to cancel the contract in the event of a material change in
the character of the security that is the subject of the contract or
in the plan or arrangement under which such security is to be
issued or distributed. 1970, c. 25, s. 70.

Idem

71.-(1) After an act or event that creates a right to immediate performance of the principal obligation evidenced by the
security or that sets a date on or after which the security is to be
presented or surrendered for redemption or exchange, a purchaser
is charged with notice of any defect in its issue or any defence of
the issuer,

Notice of
defect
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(a) if the act or event is one requiring the payment of money
or t he delivery of securities or both on presentation or
surrender of t he security a nd such funds or securities are
available on the date set for payment or exchange and he
takes the security more t han one year after that date;
and
(b) if the act or event is not one to which clause a applies and
he takes the security more t han two years after t he date
set for surrender or presentation or t he date on which
such performance became due.
Revoked
call lor
redemption
excepted

(2) Subsection 1 does not apply to a call for redemption t hat
has been revoked. 1970, c. 25, s. 7 1.

Restriction
on t ransfer

72.-( 1) Unless noted conspicuously on the security, a restriction on transfer imposed by the issuer even though otherwise
lawful is ineffective except against a person with actual knowledge of it.

Exception
!or
securities
of lormer
private
companiPs
R.::>.O. 1970,

(2) Where a corporation was incorporated as a private company under The Corporations A ct, or a ny predecessor thereof, before
the 1st day of January, 1971, the words " private company"
appearing conspicuously on the face of its securities issued before
the 1st day of January, 1971 shall be deemed to be notice of its
restriction on the transfer of the securities for the purposes of
subsection 1. 1970, c. 25, s. 72, amended.

t.:nauthorized

73. An unauthorized signature placed on a security prior to or
in the course of issue is ineffective except t hat the signature is
effective in favour of a purchaser for value and without notice of
the lack of aut hority if the signing has been done by,

c.89

signatures
on issue

(a) an authenticating trustee, registrar, transfer agent or
other person entrusted by the issuer with the signing of
the security or of similar securities or their immediate
preparation for signing; or
(b) a n employee of the issuer, entrusted with responsibility
for handling of the security. 1970, c. 25, s. 73.
Completion
ol blanks

7 4.-(1 ) Where a security contains the signatures necessary
to its issue or t ransfer but is incomplete in any other respect,
(a) any person may complete it by filling in the blanks as
authorized; and
(b) even though the blanks are incorrectly filled in, the
security as completed is enforceable by a purchaser who
took it for value and without notice of such incorrectness.

Improper
altPration

(2) A complete security that has been improperly altered , even
though fraudulently, remains enforceable but only according to
its original terms. 1970, c. 25, s. 74.

Sec. 78 ( I) (a)
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75.- ( l ) Subject to sections 106 and 112, the issuer or the
indenture trustee may t reat the registered holder as the person
entitled to receive notice of and to vote at meetings of the security
holders and to receive any payment in respect of the security and
otherwise to exercise all t he rights and powers of a n owner.

(2) Nothing in sections 64 and 97 shall be construed to affect
the liability of the registered owner of a security for calls,
assessments or similar liabilities. 1970, c. 25, s. 75.
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Idem

76.- (l) A body corporate placing its signature upon asecuri- Warranties
ty as authenticating trustee, registrar or transfer agent warrants on issue
to a purchaser for value without notice of the particular defect
that,

the security is genuine and in proper form ;
(b) its own participation in the issue of the security is within
its capacity and within the scope of the authorization
received by it from the issuer; and
(c) it has reasonable grounds to believe that the security is
in the form and within the amount the issuer is authorized to issue.
(a)

(2) Unless otherwise agreed, a person by so placing his signature does not assume responsibility for the validity of the security
in other respects. 1970, c. 25, s. 76.

Idem

Rights and Liabilities of Purchaser and Seller

11.- (1) Upon delivery of a security, the purchaser acquires R~h.is
the rights in the security that his transferor had or had actual ~~~~h':C~Y
authority to convey except that a purchaser who has himself been
a party to any fraud or illegality affecting the security or who as a
prior holder had notice of a n adverse claim cannot improve his
position by taking from a later purchaser for value in good faith
who was without notice of any adverse claim.
(2) A purchaser for value in good faith and without notice of
any adverse claim in addition to acqu iring the rights of a
purchaser also acquires the security free of any ad verse claim.

bonat,ide

(3) A purchaser of a limited interest acquires rights only to the
extent of the interest purchased. 1970, c. 25, s. 77.

!-imit~
interest

pure o.ser

78.- ( I) A purchaser, including a broker for the seller or 1\oticeof
buyer, of a security is charged with notice of adverse claims if,
~11.J~~e
(a) the security whether iin bearer or registered form has
been endorsed "for collection" or "for surrender" or for
some other purpose not involving transfer ; or
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(b) the security is in bearer form and has on it an unambigu-

ous statement that it is the property of a person other
than the transferor, but the mere writing of a name on a
security shall not be deemed such a statement.
Idem

(2) The fact that the purchaser, including a broker for the
seller or the buyer, has notice that the security is held for a third
person or is registered in the name of or endorsed by a fidu ciary
does not create a duty of inquiry into the rightfulness of the
transfer or constitute notice of adverse claims, but if the purchaser has knowledge that the proceeds are being used or that the
transacticn is for the individual benefit of the fiduciary or
otherwise in breach of duty, the purchaser is charged with notice
of ad verse claims.

Idem

(3) An act or event that creates a right to immediate performance of the principal obligation evidenced by the security or
that sets a date on or after which the security is to be presented or
surrendered for redemption or exchange does not of itself constitute any notice of adverse claims except in the case of a purchase,
(a) after one year from any date set for such presentment or

surrender for redemption or exchange; or
(b) after six months from a111y date set for payment of

Warranties
on
presentment

Warranties
on transfer

money against presentation or surrender of the secur ity
if funds are available for payment on that date. 1970,
c. 25, s. 78.
79.-( 1) A person who presents a security for registr ation of
transfer or for payment or exchange warrants to the issuer that he
is entitled to the registration, payment or exchange, but a
purchaser for value without notice of adverse claims who receives
a new, reissued or reregistered security on registration of transfer
warrants only that he has no knowledge of any unauthorized
s ignature in a necessary endorsement.
(2) A person by transferring a security to a purchaser for value
warrants only that,
(a) his transfer is effective and rightful ;
(b) t he security is genuine and has not been materially

altered; and
(c) he knows no fact that might impair the validity of the
security.
Warranties
of intermediary

(3) Where a security is delivered by an intermediary known by
the transferee to be entrusted with delivery of the security on
behalf of another or with collection of a draft or other claim
against such delivery, the intermediary by such delivery warrants
only his own good faith and authority even though he has
purchased or made advances against the claim to be collected
against the deli very, but a broker is not an intermediary within
the meaning of this subsection.

Sec. 81 (6)
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(4) A pledgee or other holder for security who redelivers the Wurn•nlics
security received, or after payment and on order of the debtor of plcdl(ee
delivers t hat security to a third person, makes only the warranties
of an intermediary under subsection 3.
(5) A broker gives to his customer and to the issuer a nd a \\'arranti~s
purchaser the warranties provided in this section and has the or broker
rights and privileges of a purchaser under this section and the
warranties of and in favour of the broker acting as an ageut are in
addition to applicable warranties given by and in favour of his
customer. 1970,c.25,s. 79.

80. Where a security in registered form has be-en delivered to a Absence of
purchaser without a necessary endorsement, he may become a endorsement
purchaser for value in good faith and without notice of any
adverse claim only as of the time the endorsement is supplied, but
against the transferor the t ransfer is complete upon delivery and
the purchaser has a specifically enforceable right to have any
necessa:ry endorsement supplied. 1970, c. 25, s. 80.
81.-(l) An endorsement of a security in registered form is Endorsemade when an appropriate person signs on it or on a separate ment
document an assignment or t ransfer of the security or a power to
assign or transfer it or when the signature of such person is written
without more upon the back of the security.
(2) An endorsement of a security may be,
(a) in blank, including to bearer; or
(b) a special endorsement, specifying the person to whom
the security is to be transferred or who has the power to
transfer it,
and a holder may convert an endorsement in blank into a special
endorsement.

ldrm

(3) Unless otherwis·3 agreed, the endorser by his endorsement
assumes no obligation that the security will be honoured by the
issuer.

Obligation~
of endorser

(4) An endorsement purporting to be only of part of a security
· um· ts mten
·
d ed by t he issuer
·
representmg
to be separa te1y transferable is effective to the extent of the endorsement.

Partial
endorsement

(5) Whether the person signing is appropriate shall be determined as of the date of signing and an endorsement by such person
does not become unauthorized for the purposes of this Act by
virtue of any subsequent change of circumstances.

Appropriate
person

(6) Failure of a fiduciary to comply with a controlling instru- lmd.ropcr
ment or with the law applicable to the fiduciary relationship, g~ ri~cciae,~t
including any Jaw requiring the fiduciary to obtain court approval
of the transfer, does not render his endorsement unauthorized for
the purposes of this Act. 1970, c. 25, s. 8 1.
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Delivery
necessary

82. An endorsement of a security whether special or in blank
does not constitute a transfer until delivery of the security on
which it appears, or if the endorsement is on a separate document
until the delivery of both the document and the security. 1970,
c. 25, s. 82.

Effect or
unauthorized
endorse ment

83. l' nless t he owner has ratified an unauthorized endorsement or is otherwise precluded from asserting its ineffectiveness,
(a) he may assert its ineffectiveness against the issuer or
any purchaser other than a purchaser for value and
without notice of adverse claims who has in good faith
received a new, reissued or reregistered security on
registration of transfer; and

BUSINESS CORPORATIO:-IS
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(b) an issuer who registers the transfer of a security upon
the unauthorized endorsement is subject to liability for
improper registration. 1970, c. 25, s. 83.
Guarantee

orsignature

84.-(1) Any person guaranteeing aaignature of an endorser
of a security warrants that at the time of signing,
(a) the signature was genu ine;

(b) the signer was an appropriate person to endorse; and
(c) the signer had legal capacity to sign,

but the guarantor does not otherwise warrant the rightfulness of
the particular transfer.
Guarantee

or

endorsement

(2) Any person may guarantee an endorsement of a security
and by so doing warrants not only the signature but also the
rightfulness of the particular transfer in all respects.

Idem

(3) No issuer may require a guarantee of endorsement as a
conditon to registration of transfer.

Liability of
guarantor

(4) The warranties referred to in subsections I and 2 are made
to any person taking or dealing with the security in reliance on the
guarantee and the guarantor is liable to such person for any Joss
resulting from breach of the warranties. 1970, c. 25, s. 84.

What
constitutes
delivery

85.-( 1) Delivery to a purchaser occurs when,
(a) he or a person designated by him acquires possession of a
security;
(b) his broker acquires possession of a security specially
endorsed or issued in the name of the purchaser;
(c) his broker sends him confirmation of the purchase and
also by book entry or otherwise identifies a specific
security in the broker's possession as belonging to the
purchaser;

Sec. 87 (1)
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(d) with respect to an identified security to be delivered
while still in the possession of a third person, when that
person acknowledges that he holds for the purchaser; or
(e) appropriate entries in the records of a clearing corporation are made under section 91.
(2) The purchaser is the owner of a security held for him by his
broker, but is not the holder except as specified in clausesb, c and e
of subsedion 1, but where a security is part of a fungible bulk the
purchaser is the owner of a proportionate property interest in the
fungible bulk.

Idem

(3) Notice of an adverse claim received by the broker or by the :'\otice or
purchaser after the broker takes delivery as a holder for value is ~1ai·~se
not effective either as to the broker or as to the purchaser, but as dafic1cr
1vcry
between the broker and the purchaser, the purchaser may
·
demand delivery of an equivalent security as to which no notice of
an adverse claim has been received. 1970, c. 25, s. 85.

86.-(1) Unless otl:erwise agreed where a sale of a security is Duty or
made on a stock exchange recognized for the purposes of sections ~~/~~.~0
64 to 97 by the Commission or otherwise t hrough brokers,
(a) the selling customer fulfills his duty to deliver when he
places such a security in the possession of the selling
broker or of a person designated by t he broker or, if
requested, causes an acknowledgment to be made to the
selling broker that it is held for him; and
(b) the selling broker including a correspondent broker
acting for a selling customer fulfills his duty to deliver
by placing the security or a like security in the possession of the buying broker or a person designated by him
or by effecting clearance of the sale in accordance with
the rules of the recognized stock exchange on which the
transaction took place.
(2) Except as otherwise provided in this section and unless
otherwise agreed, a transferor's duty to deliver a security under a
contract of purchase is not fulfilled until he places the security in
form to be negotiated by the purchaser in the possession of the
purchaser or of a person designated by him or at the purchaser's
request causes an acknowledgment to be made to the purchaser
that it is held for him.

Idem

(3) Subsection 2 applies to a sale to a broker purchasing on his
own account unless the sale is made on a recognized stock
exchange. 1970, c. 25, s. 86.

Idem

81.-(1) Any person against whom the transfer of a security is Action ror
wrongful for any reason, including his incapacity, may against ~~~~f!~ 1
anyone else except a purchaser for value in good faith and without
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notice of any adverse claim reclaim possession of the security or
obtain possession of any new security evidencing all or part of t he
same rights or have damages.
ld~m

(2) If the t ransfer is wrongful because of an unauthorized
endorsement the owner may also reclaim or obtain possession of
t he security even from a purchaser for value in good faith a nd
without notice of any adverse claim if the ineffectiveness of the
purported endorsement can be asserted against him under the
provisions of this Act relating to unauthorized endorsements.

' pecific
performance

(3) The right to obtain or reclaim possession of a security may
be s pecially enforced by specific performance or its t ransfer
enjoined. 1970, c.25, s.87.

and

injunction

Transferor's
duty to
provide
requisites
(or

registration
of transfer

88.-(1) Unless otherwise agreed, the t ransferor shall on due
demand supply his purchaser with any proof of his authority to
transfer or with any other requisite that may be necessary to
obtain registration of the t ransfer of the security, but if the
transfer is not for value a transferor need not do so unless t he
purchaser furnishes the necessary expenses.

Effect
of failure

(2) Failure to comply with a demand made under subsection 1
within a reasonable time gives the purchaser the right to reject or
rescind t he transfer. 1970, c. 25, s. 88.

Transfer

89. An agent or bailee who in good faith, includ ing obser vance
of reasonable commercial standards if he is in t he business of
buying, selling or otherwise dealing with securities, has received
securities and sold, pledged or delivered them according to the
instructions of his principal is not liable for con version or for
participation in breach of fiduciary duty alt hough the principal
has no right to dispose of them. 1970, c. 25, s. 89.

by ~ent
initOod
faith not
conven1ion

Contract
for sale

90. A contract for the sale of securities is not enforceable by
way of action or d efence unless,
(a) t here is some writing signed by t he party against whom
enforcement is sought or by his authorized agent or
broker sufficient to indicate that a contract has been
made for sale of a stated quantity of described securities
at a defined or stated price;
(b) delivery of the security has been accepted or pay ment
has been made, but t he contract is enforceable under
this provision only to the extent of such delivery or
payment;
(c) within a reasonable t ime a writing in confirmation of the
sale or purchase and suffic ient against the sender under
clause a has been received by the party against whom
enforcement is sought and he has failed to send written
objection to its contents within a reasonable time after
its receipt; or

Sec. 91 (7)
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(d) the party against whom enforcement is sought admits in

his pleading, testimony or otherwise in court that a
contract was made for sale of a s tated quantity of
described securities at a defined or stated price. 1970,
c. 25, s. 90.
91.-(1) If a security,

(a) is in the custody of a clearing corporation or of a
. or nominee
.
. her, sub'Ject to t he .instruccustod1an
of e1t
tions of the clearing corporation;
(b)

Transfer
throup;h

clearinJ( .
eorporat1on

is in bearer form or endorsed in blank by an appropriate
person or registered in the name of the clearing corporation or custodian or a nominee of either; and

(c) is shown on the account of a transferor or pledgor in the
records of the clearing corporation,
then, in addition to other methods, a transfer or pledge of the
security or any interest therein may be effected by the making of
appropriate entries in the records of the clearing corporation,
reducing the account of the transferor or pledgor and increasing
the account of the transferee or pledgee by the amount of the
obligation or the number of shares or r ights transferred or
pledged.
(2) Under this section entries may be in respect of like lnterc•ts in
securities or interests therein as part of a fungible bulk and may b~~~ible
refer merely to a quantity of a particular security without
reference to the name of the registered owner, certificate or bond
number or t he like and, in appropriate cases, may be on a net basis
taking into account other transfers or pledges of the same
security.
(3) A transfer or pledge under this section has the effect of a Construcdelivery of a security in bearer form or duly endorsed in blank ~i~~~~-ent
.
representing
the amount of the obligation or the number of shares adnd
.
e11verv
or rights transferred or pledged.
·
(4) If a pledge or the creation of a security interest is intended,
the making of entries has the effect of a taking of delivery by the
pledgee or a secured party.
(5) A transferee or pledgee under this section is a holder.

Idem

IIolder

(6) A transfer or pledge under this section does not constitute a
registration of transfer under sections 92 to 96.

:\ot
rci:istration

(7) That entries made in the records of the clearing corporation
as provided in subsection I are not appropriate does not affect the
validity or effect of the entries nor the liabilities or obligations of
t~e clearing corporation to any person adversely affected
thereby. 1970, c. 25, s. 9 1.

Error in
records
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Registration
!Juty or

is...,uer lo
register
transfev

92.- ( 1) Where a security in registered form is presented to
the issuer with a request to register a transfer, the issuer is under a
duty to register the transfer as requested if,
(a) the security is endorsed by the appropriate person or
persons;
(b) reasonable assurance is given that those endorsements

are genuine and effective;
(c) the issuer has no notice of an adverse claim ;
(d) any applicable law relating to the collection of taxes has

been complied with; and
(e)

Liability

for undue

delay

Assurances

required
by issuer

the transfer is not contrary to applicable restrictions or
is not of a share in respect of which the corporation is
entitled to a lien and exercises its right to refuse
registration.

(2) Where an issuer is under a duty to register a transfer of a
security, the issuer is also liable to the person presenting it for
registration or his principal for loss resulting from any unreasonable delay in registration or from failure or refusam to register the
transfer. 1970, c. 25, s. 92.
93.-(1) For the purpose of obtaining reasonable assurance
that each necessary endorsement required by section 81 is genuine
and effective, the issuer may require a guarantee of the signature
of the person endorsing or, where such guarantee is lacking,
(a) where the endorsement is by an agent, appropriate

assurance of authority to sign;
(b) where t he endorsement is by fiduciary, or a successor on

whom title or control vests on the death of the holder,
appropriate evidence of appointment or incumbency;
(c) where there is more than one fiduciary or successor,
reasonable assurance that all who are required to sign
have done so; and
(d) where the endorsement is by a person not covered by a

person mentioned in this section, assurance appropriate
to the case equivalent as nearly as may be to those
required by this section.
Sufficiency
of 11:uarantee

(2) A "guarantee of the signature" in subsection 1 means a
guarantee signed by or on behalf of a person reasonably believed
by the issuer to be responsible, and the issuer may adopt
standards with respect to responsibility if such standards are not
manifestly unreasonable.

Sec. 94 ( l) (b)
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(3) For the purposes of subsection I , "appropriate evidence of
appointment or incumbency'' means

AppropriMe
evidence or
appoint·

(a) if the fiduciar:v or successor claims by virtue of a grant of
probate or letters of administration or other instrument
issued or purporting to be issued by a court or other
judicial authority in any jurisdiction, production of the
same or a notarial copy thereof or extract therefrom or a
certificate of such grant u ncler the seal of such court or
other authority without any proof of the authenticity of
such seal or other proof whatever and deposit of a copy
thereof;

inrumbenry

•

(b)

I

frlel!L

or

if the fiduciary or successor claims by virtue oi the laws
of any jurisdiction in which any transmission or vesting
of title or control takes place without a.grant of probate
or letters of administration or other court or judicia~
action, production and deposit of proof thereof in
accordance with the laws of such jurisdiction and
reasonable evidence of such laws; or

(c) if the net value of the estate of the deceased hokier is less
than $1,500 or if the market value of the securities is less
than $300, proof thereof to the reasonable satisfaction of
the issuer,
together with, in any such event, production and deposit by one
or more of the fiduciaries or successors of a sworn statement
showing the nature of the transmission or vesting of title or
control, as the case may be.
( 4) Tlhe issuer is not charged with notice of the contents of any Other
document obtained for the purposes of subsection 3 except to the ~~~t~~:ice
extent tihat the contents relate directly to the appointment or
incumbency. 1!)70, c. 25, s. 93.
94.-(1) An issuer to whom a security is presented for regis-

. of an a d verse c Iaim
.
t ra t .ion h as notice

·r1 , .

;"otice to

or

ISSUCr
actvrrse

claims

(a) the issuer receives written notice of the adverse claim
evidenced by an order or judgment of a court of
competent jurisdiction and the notice is received at a
time and in a manner that affords the issuer a reasonable
opportunity to act on it before the issuance of a new,
reissued or reregistered security and the notice identifies
the registered owner, the claimant and the issue of which
the security is a part, and provides an address for
communications directed to the claimant; or
(b) the issuer is given written notice by the registered owner
that the security is lost, apparently destroyed or wrongfully taken.

Sec. 94 (2)
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(2) An issuer shall be deemed not to have notice of an adverse
claim otherwise than as provided in subsection 1.

Registration
after
notice

(3) The issuer may register a transfer where he has notice of an
adverse claim if he has given notice to both the registered owner
and the claimant by registered mail to the address provided by
them for the purpose that the security has been presented for
registration by a named person and that the transfer will be
registered unless prior to the expiration of thirty days from the
date of mailing the notification there is filed with the issuer,
(a) an appropriate restraining order, injunction or other
process issued from ac6urt of competent jurisdiction; or

BUSI)(ESS CORPORATIONS

(b) an indemnity bond sufficient in the issuer's opinion to

protect the issuer and any trar.sfer agent, registrar or
other agent of the issuer from any loss which it or they
may suffer by complying with the adverse claim. 1970,
c. 25, s. 94.
Liability

or issuer

95.-( L) The issuer is not liable to the owner or any other
person suffering loss as a result of the registration of a transfer of a
security if,
(a) there were on or with the security t he necessary endorsements; and
(b) the issuer had not notice of adverse claims or, having

had notice thereof, proceeded to register the transfer in
accordance with subsection 3 of section 94.
Idem

(2) Where an issuer has registered a transfer of a security to a
person not entitled to it, the issuer on demand sha11 deliver a like
security to the true owner unless,

(a) the registration was pursuant to subsection 1;
(b) the owner is precluded from asserting any claim for

registering the transfer under subsection 1 of section 96;
or
(c) such delivery would result in overissue, in which case the
issuer's liability is governed by section 65. 1970, c. 25,
s. 95.
Lo.;.'<, eLc.,

srcuritiei

lleplacing

lo.~t. etc.,
!'il'.'CUrilie-;

96.-( l) Where a security has been lost, apparently destroyed
or wrongfully taken and the owner fails to notify the issuer of that
fact in writing before the issuer registers a transfer of the security,
the owner is precluded from asserting against the issuer any claim
for registering the transfer u nder section 95 or any claim to a new
security under this section.
(2) Where the owner of a security claims that the security has
been lost, apparently destroyed or wrongfully taken, the issuer
shall issue a new security in place of the original security if the
owner,

Sec. 98 (2)

BCSIXF:SS C ORPORATIO:-:S

Chap. 53

413

(a) so requests before the issuer has notice that the security
has been acquired by a purchaser for value without
notice of an adverse claim;
(b) files with the issuer an indemnity bond sufficient in the
issuer's opinion to pr-0tect the issuer and any transfer
agent, registrar or other agent of the issuer from any loss
t hat it or they may suffer by complying with the request
to issue a new security; and
(c) satisfies any other reasonable requirements imposed by
the issuer.
(3) If, after the issue of the new security, a purchaser for value l{ights or
without notice of an adverse claim of the original security ~u~~{~~~r
presents it for registration of transfer, the issuer shall register t he
transfer unless registration would result in overissue in which
event the issuer's liability is governed by section 65.
(4) In addition to any rights on the indemnity bond, the issuer Righ1s or
may recover the new security from the person to whom it was ....,ucr
issued or any person taking under him except a purchaser for
value without notice of an adverse claim. 1970, c. 25, s. 96.

97.-(1) A person who acts as authenticating trustee, transfer
·
·
· of
agent, registrar
or other agent f or an ·issuer ·111 t he reg1strat10n
transfers of its securities or in the issue of new securities or in the
cancellation of surrendered securities is under a duty to exercise
good faith and due diligence in performing his functions.

nu1~· or
1111:cn1., for
i"'uer

(2) Notice to an authenticating trustee, transfer agent, regis- ~oticc w
trar or other such agent is notice to the issuer with respect to the ~~~~for
functions performed by the agent. 1970, c. 25, s . 97.

SHAREHOLDERS

R£ghts

98.-( 1) Where a person is shown on the records of 3. corpora- ncalin~s
tion as holding a share as a personal representative, the receipt by ~.~::,rii:a·
such person is a valid and bindill1g discharge to the corporation for ~~~~
any payment made in respect of the share whether notice of any tatives
trust has been given to the corporation or not, and the corporation
is not bound to see to the application of the money paid to him.
(2) Where shares are purcha.sed by a corporation under su bsec- Corporation
tion 1 of section 39 or subsection 2 of section 100 or accept.ed by a ~~~~holder
corporation under subsection 3 of section 38 or section 43 and are ~~~r~:
not thereby cancelled, no person is entitled to receive notice of or
to vote at meetings of shareholders or to receive any pa.yment in
respect of the shares whether by way of dividend or otherwise
until such s hares are resold. 1970, c. 25, s. 98.
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Represen·
tauve
11etions on
behalf of
corporation

99.-( I) Subject. to subsection 2, a shareholder of a corporation may maintain an action in a representative capacity for
himself and all other shareholders of the corporation suing for and
on behalf of the corporation to enforce any right, duty or
obligation owed to the corporation under this Act or under any
other statute or rule of law or equity that could be enforced by the
corporation itself, or to obtain damages for any breach of any such
right, duty or obligation.

Leave

(2) An action under subsection I shall not be commenced until
the shareholder has obtained an order of the court permitting the
shareholder to commence the action.

Application

(3) A shareholder may, upon at least seven days notice to the
corporation, apply to the court for a.n order referred to in
subsection 2, and, if the court is satisfied that,

for order
to
commence

action
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(a) the shareholder was a shareholder of the corporation at

the time of the transaction or other event giving rise to
the cause of action;
(b) the shareholder has made reasonable efforts to cause the
corporation to commence or prosecute diligently the
action on its own behalf; and
(c) the shareholder is acting in good faith and it is prima
facie in the interests of the corporation or its shareholders that the action be commenced,
the court may make the order upon such terms as the court thinks
fit, except that t he order shall not require the shareholder to give
security for costs.
Application
for order
for interim
CO!>t.'l

( 4) At any time or from time to time while an action commenced under this section is pending, the plaintiff may apply to
the court for an order for the payment to the plaintiff by the
corporation of reasonable interim costs, including solicitor's and
counsel fees and disbursements, for which interim costs the
plaintiff shall be accountable to the corporation if the action is
dismissed with costs on final disposition at the trial or on appeal.

Trit1l and

(5) An action commenced under this section shall be tried by
the court and its judgment or order in the cause, unless the action
is dismissed with costs, may include a provision that the reasonable cost.;; of the action are payable to the plaintiff by the
corporation or other defendants taxed as between a solicitor and
his own client.

Dl<;eontinuance
and
settlement

(6) An action commenced under this section shall not be
discontinued, settled or dismissed for want of prosecution without
the approval of the court and, if the court determines that the
interests of the shareholders or any class thereof may be substantially affected by such discontinuance, settlement or dismissal,

judgment

Sec. 100 (5)
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the court, in its discretion, may direct that not.ice in manner, form
and content satisfactory to the court shall be given, at the expense
of the corporation or any other party to the action as the court
directs, to the shareholders or class thereof whose interests the
court determines will be so affected. 1970, c. 25, s. 99.

l 00.-( 1) If, at a meeting of s hareholders or of a ny class of t{ii;:hts of
shareholders of a corporation that is not offering its shares to the ~~~':e'lit~llcrs
public,
(a) a resolution passed by the directors authorizing the sale,
lease, exchange or other disposition of the undertaking
of the corporation or any part thereof as an entirety or
substantially as an entirety is confirmed with or without
variation by the shareholders;
(b) a resolution passed by the directors authorizing an
amendment to the articles to delete therefrom a provision restricting the transfer of the shares of the corporation or of any class thereof is confirmed with or without
variation by the shareholders; or
(c) a resolution approving an agreement for the amalgamation of the corporation with one or more other corporations is confirmed by the shareholders,
any shareholder who has voted against the confirmation of the
resolution may within ten days after the date of t he meeting give
notice in writing to the corporation requiring it to purchase his
s hares.
(2) Within ninety days from the date of the completion of the Corporation
sale or disposition or the issue of the certificate of amendment or ~~;~...~
amalgamation, as the case may be, the corporation, or amal- shares
gamated corporation, as the case may be, shall purchase the
shares of every shareholder who has given notice under subsection
1, and every such s hareholder shall sell his shares to the corporation.
(3) The corporation shall not purchase any shares under
subsection 2 if it is insolvent or if the purchase would render it
insolvent.

Sa\'ini:

(4) The price and terms of the purchase of such s hares shall be
as may be agreed upon by the corporation and the dissenting
sharehoider, but, if they fail to agree, the price and terms shall be
as determined by the court on the application of the dissenting
shareholder.

Price or
shares

(5) Any shares purchased under subsection 2 shall not be
cancelled by reason only of s uch purchase and t he board of
directors may resell the shares at such time and price and on such
terms as it determines, in which case the amount received from
the stile shall form part of the surplus of the corporation.

Sate of
shart'S

Sec. 100 (6)
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\\'here
sale no t
completed

(6) If the sale or disposition is not completed or the certificate
of amendment or amalgamation is not issued, the rights of t he
dissentir:g shareholder under this section cease and the corporation shall not purchase the shares of such shareholder under this
section. 1970, c. 25, s. 100.

HequiJSit ion

for by-Jaw
or
resolut ion

B USINESS CORPORATIONS

101.- (I) The persons holding equit y shares carrying at least

10 per cent of the voting rights attached to all equity shares of t he
corporation for the time being outstanding may requisition the
directors to call a meeting of the directors for the purpose of
passing any by-law or resolution that may properly be passed at a
meeting of the d irectors duly called, constituted and held for t hat
purpose.

Form of
requisitio n

(2) The requisition shall set out the by-law or resolution, as the
case may be, that is required to be passed at the meeting and shall
be signed by the requisitionists and deposited at the head office of
the corporation, and may consist of several documents in like
form, each signed by one or more requisitionists.

:\leeting of
d irector.

(3) Upon deposit of the requisition, the directors shall forthwith call a meeting of the directors for t he purpose of passing the
by-law or resolution, as the case may be, set out in the requisition.

Meeting
of
s hare holders

(4) Where the directors do not within twenty-one days from
the date of the deposit of the requisition,

(a) call and hold such a meeting a nd pass such a by-law or
resolution; and
(b) if the by-law or resolution requires confirm ation at a

general meeting of the shareholders, call a general
meeting of the shareholders for the purpose of confirming the by-law or resolution,
any of the requisitionists may call a general meeting of the
shareholders for the purpose of passing such by-law or resolution,
and the meeting shall be held within sixty days from the date of
the deposit of the requisition.
:\ot ice

(5) A meeting of the shareholders called under subsection 4
shall be called as nearly as possible in the same manner as
meetings of shareholders are called under the by-laws, but, if t he
by-laws provide for more than twenty-one days notice of meetings, twenty-one days notice is sufficient. for the calling of the
meeting.

\'nlidity of
by-law or
resolution

(6) Where a by-law or resolution is passed at a meeting of the
shareholders called under subsection 4, either as set out in the
requisition or as varied at the meeting, it is as valid and effective
as if it had been passed at a meeting of the directors duly called,
constituted and held for that purpose and confirmed at a meeting
of the shareholders duly called, constituted and held for that

Sec. 102 (3)
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purpose, and, if the resolution or by-law is passed by at least
two-thirds of the votes cast at t he meet ing of t he shareholders
called under subsection 4, it shall be deemed to be a speciaJ
resolution or special by-law, as t he case may be, for the purposes
of this Act.
(7) The corporation shall,
(a) reimburse the requisitionists for any reasonable expenses incurred by them by reason of t he failure of the
directors to act in accordance with subsections 3 and 4;
and
(b) retain out of any moneys due or to become due, by way
of fees or other remuneration for their services, to such
of the directors as were in default, an amount equal to
the amount the requisitionists were reimbursed,

Repayment
of expenses

unless, at the meeting called under subsection 4, the shareholders,
by a major.ity of the votes cast, reject the reimbursement of the
requisitionists.
(8) Where a by-law or resolution in respect of which a meeting :->ew
is required by requisition under this section is not passed at the ~~~~~on
meeting, no requisition for a meeting in respect of asimilar by-Jaw subject
or resolution s hall be made for a period of at least two
years. 1970, c. 25, s. 101, amended.
102.-(1) On the requisition in writing of the persons holding Circulation
equity shares carrying at lea.st 5 per cent of t he voting rights g~rS~~<;
attached to all equity shares of the corporation for the time being resolutions,
outstanding, the directors shall,
etc.
(a) give to the shareholders entitled to notice of the next
meeting of shareholders notice of any resolution t hat
may properly be moved and is intended to be moved at
that meeting; or
(b) circulate to the shareholders entitled to vote at the next
meeting of shareholders a statement of not more than
1,000 words with respect to the matter referred to in any
proposed resolution or with respect to the business to be
dealt with at that meeting.
(2) The notice or statement or both, as the case may be, shall
be given or circulated by sending a copy thereof to each shareholder entitled thereto in the same manner and at the same time
as that prescribed by this Act, the articles br the by-laws, for the
sending of notice of meetings of shareholders.

l':oticc

(3) Where it is not practicable to send the notice or statement
or both at t he same time as the notice of the meeting is sent, the
notice or statement or both shall be sent as soon as practicabDe
thereafter.

Idem
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Deposit of

(4) The directors arc not bound under this section to give
notice of any resolution or to circulate any statement unless,

requisition,
et.c.

BUSINESS CORPORATIONS

Sec. 102 (4)

(a) the requisition, signed by the requisitionists, is deposited at the head office of the corporation,
(i) in the case of a requisition requiring notice of a
resolution to be given, not less than twenty-one
days before the meeting where the corporation is
offering its securities to the public and not less than
ten days before the meeting where the corporation
is not offering its securities to the public,
(ii) in the case of a requisition requiring a statement to
be circulated, not less than fourteen days before t he
meeting where the corporation is offering its securities to the public and not less than seven days
before the meeting where the corporation is not
offering its securities to the public; and
(b) there is d eposited with the requisition a sum reasonably
sufficient to meet the expenses of the corporation in
giving effect thereto.
Where
directors
not bound
to circulate
statement

(5) The directors are not bound under ihis section to circulate
any statement if, on the application of the corporation or any
other person who claims to be aggrieved, the court is satisfied that
the rights conferred by this section are being abused to secure
needless publicity for defamatory matter, and on a ny such
application the court may order the costs of the corporation to be
paid in whole or in part by the requisitionists notwithstanding
that they are not parties to the application.

\\'here no
liability

(6) No corporation or a director, officer or employee thereof or
person acting on its behalf, except a requisitionist, is liable in
damages or otherwise by reason onty of the giving of a notice or
the circulation of a statement, or both, in compliance with this
section.

Duty ~o
deal with
requisitioned
matter

(7) Notwithsta nding anything in the by-laws of the corporation, where the requisitionists have complied with this section,
t he resolution, if any, mentioned in the requisition shall be dealt
with at the meeting to which the requisition relates.

Repayment
of expenses

(8) The corporation shall pay to the requisitionists the sum
deposited under clause b of subsection 4 unless at the meeting to
which the requisition relates the shareholders by a majority of the
votes cast reject the repayment to the requi.Sitionists. 1970,
c. 25, s. 102.
Liabilities

Liability
on decrea5e
of i.-;.~ucd
capital

103.- (1) Where the issued capital of a corporation is decreased by an amendment to the articles, each person who was a
shareholder on the effective date of the amendment is individually liable to the creditors of the corporation for the debts due on

Sec. 105 (3)
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that date to an amount not exceeding the amount of the
repayment to him.
(2) A person is not liable under subsection 1 unless,

(a) the corporation has been sued for the debt within six

J..imitation

of liabilit,·

·

months after the effective date of the amendment and
execution has been returned unsatisfied in whole or in
part; and
(b)

he is sued for the debt in a court of competent jurisdic"tion within two years from the effective date of the
amendment.

(3) After execution has been so returned, the amount due on
the execution, not exceeding the amount of the repayment to the
person, is the amount recoverable against such person.

Idem

(4) Where it is made to appear that there are numerous c1..,._,
shareholders who may be liable under this section, the court of actions
competent· jurisdiction may permit an action to be brought
against one or more of them as representatives of the class and, if
the plaintiff establishes his claim as creditor, may make an order
of reference and add as parties in the referee's office all such
shareholders as may be found, and the referee shall determine the
amount that each should contribute towards the plaintiff's claim
and may direct payment of the sums so determined.

(5) No person holding shares in the capacity of a. personal Shar~holder
representative and registered on the records of the corporation as ~h'!~~~n
a shareholder and therein described as representing in such fiduci!\11'
. a named estate, person or trust 1s
. personaJI y 1·1able und er capacity·
capacity
this section, but the estate, person or trust is subject to all
liabilities imposed by this section 1970, c. 25, s. 103.

104. A shareholder of a corporation as such is not answerable Shareor responsible for any act, default, obligation OF liability Of the n~~~f{;~
corporation, or for any engagement, claim, payment, loss, injury, limited
transaction, matter or thing relating to or connected with the
corporation. 1970, c. 25, s. 104.

Meetingll
105.-(1) Subject to subsections 2 and 3, the meetings of the
shareholders shall be held at the place where the head office of the
corporation is located.

Plac~ of
meetings

(2) Where the by-laws of the corporation s o provide, the
meetings of the shareholders may be held at any place within
Ontario.

F.xccption

(3) Where the articles of the corporation so provide, the
meetings of the shareholders may be held at one or more places
outside Ontario specified therein. 1970, c. 25, s. 105.

Idem
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Shart'·

106. - (l) Subject to subsection 2 and in the absence of other
provisions in that behalf in the articles or by -laws of the
corporation,
(a) notice of the time and place for holding a meeting of the
shareholders shall be given to each person who is
entitled to notice of meetings and who on the record date
for notice appears on the records of the corporation as a
shareholder by sending the notice by prepaid mail to his
latest a ddress as shown on the records of the corporation,
(i) in the case of a corporation that is offering its
securities to the public, twenty-one days or more
before the date of the meeting, and
(ii) in the case of a corporation that is not offering its
securities to the public, ten days or more before the
date of the meeting,

holders'

meetinw;
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Sec. 106 (1)

but in no case more than fifty days before the date of the
meeting;
(b) all questions proposed for the consideration of the
shareholders at a meeting of shareholders shall be
determined by the majority of the votes cast, and the
chairman presiding at the meeting has a second o:
casting vote in case of an equality of votes;
(c) the chairman presiding at a meeting of shareholders
may, with the consent of the meeting and subject to
such conditions as the meeting decides, adjourn the
meeting from time to time and from place to place;
(d) t he president or, in his absence, a vice-president who is a
director shall preside as chairman at a meeting of
shareholders, but, if there is r.o president or such a
vice-president or if at a meeting neither of them is
present within fifteen minutes after the time appointed
for the holding of the meeting, the shareholders present
shall choose a person from their number to be the
chairman;
(e)

::\011C('

unless a poll is demanded, an entry in the minutes of a
meeting of shareholders to the effect that the chairman
declared a motion to be carried is admissible in evidence
as prima facie proof of the fact without proof of the
number or proportion of votes recorded in favour of or
against the motion.

(2) The articles or by-laws of the corporation shall not provide
for fewer than,
(a) twenty-one days notice in the case of a coTporation that
is offering its securities to the public; or

Sec. 109 (5)
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(b) ten days notice in the case of a corporation
offering its securities to the public,
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~hat

is not

for meetings of shareholders but in no case s hall notice be given
more than fifty days before the date of the meeting and the
articles or by-laws shall not provide that notice may be given
otherwise than individually.
(3) If a poll is demanded, it s hall be taken in such manner as
the by-laws prescribe, and, if the by-laws make no provision
therefor, ·then as the chairman may direct. 1970, c. 25, s. 106.

Poll

I 07. A corporation shall hold an annual meeting of its
shareholders not later than eighteen months after its incorporation and subsequently not more than fifteen months after the

Anni:al
mcNings

holding of the last preceding annual meeting and at such meeting
any shareholder shall have an opportunity to raise any matter
relevant to the affairs and business of the corporation. 1970,
c. 25, s. 107.

I 08. The directors may at any time call a general meeting of
the shareholders for the transaction of any business, the general
nature of which is specified in the notice calling the
meeting. 1970, c. 25, s. 108.

C.ene_ral
meetings

109.- (1) The persons holding equity s hares carrying at least Requisition
5 per cent of the voting rights attached to all equity shares of the ~h~reholders'
corporation for the time being outstanding may requisition the meeting
directors to call a general meeting of the shareholders for any
purpose that is connected with the affairs of the corporation and
that is not inconsistent with this Act.
(2) The requisition shall stat e the genera~ nature of the
business to be presented at the meeting and shall be signed by the
requisitionists and deposited at the head office of the corporation
and may consist of several documents in like form , each signed by
one or more requisitionists.

Requisition

(3) Upon deposit of the requisition, the directors shall forth- Duty of
with call a general meeting of the shareholders for the transaction ~~r~lfrs

of the business stated in the requisition.

mcetin~

(4) If the directors do not within thirty days from the date of Whe~~
the deposit of the requisition call and hold the meeting, any of t he ~~~~~
requisitionists may call t he meeting, which shall be held within may ~all
. f h
.. .
meetmg
sixty days f rom t he date o f t he depos1t o t e requ1S1t10n.
(5) A meeting called under this section s hall be called as nearly
as possible in the same manner as meetings of s ha reholders are
called under the by-laws, but, if the by-laws provide for more than
twenty -one days notice of meetings, twenty-one d ays notice is
sufficient for the calling of the meeting.

Calli~g of
meetmg

422
llepayment
or expenses

Chap. 53,

BUS INESS CORPORATIONS

Sec. 109 (6)

(6) The corporation shall,
(a) reimburse the requisitionists for any reasonable expenses incurred by them by reason of the action taken
by them under subsection 4; and
(b) retain out of any moneys due or to become due, by way
of fees or other remuneration for their services, to such
of the directors as were in default, an amount equal to
the amount the requisitionists were reimbursed,
unless, at the meeting, the shareholders by a majority of the votes
cast reject the reimbursement of the requisitionists. 1970, c. 25,
s. 109.

llequisition
by
court order

110. ~otwithstanding section 109, upon application by a
shareholder of a corporation, the court, if satisfied that the
application is made in good faith and that it is primafacie in the
interests of the corporation or its shareholders that the meeting be
held on requisition, may make an order, upon such terms as to
security for the costs of holding the meeting or otherwise as to the
court seem fit, requiring the directors to call a general meeting of
the shareholders for any purpose that is connected with the affairs
of the corporation and that is not inconsistent with this
Act. 1970, c. 25, s. 110.

C_ourt m :1y
direct
method or
holding
meetings

111. If for any reason it is impracticable to call a meeting of
shareholders of a corporation in any manner in which meetings of
shareholders may be called or to conduct the meeting in the
manner prescribed by this Act, the articles or by-laws, the court
may, on the application of a director or a shareholder who would
be entitled to vote at the meeting, order a meeting to be called,
held and conducted in such manner as the court thinks fit, and
any meeting called, held and conducted in accordance with the
order shall for all purposes be deemed to be a meeting of
shareholders of the corporation duly called, held and
conducted. 1970, c. 25, s. 111.

l{ecord
dates

112.-(1) The by-laws may provide for the fixing in advance
of a date as the record date,
(a) for the determination of the shareholders entitled to
notice of meetings of the shareholders, which record
date for notice shall not be more than fifty days before
the date of the meeting and not fewer than the minimum
number of days for notice of the meeting and, where no
such record date for notice is fixed by by-law, the record
date for notice shall be at the clooe of business on the day
next preceding the day on which notice is given or sent;
and

Sec. 115 (c)
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(b) for the determination of the shareholders cntit.led to

vote at meetings oft.he shareholders, which record date
for voting shall be not more than forty-eight hours,
excluding Saturdays and holidays, before the date of the
meeting and, where no such record date for voting is
fixed by by-law, the record date for voting shall be at the
time of the taking of the vote.
(2) The holder of each common share and, unless ~he a rticles
condition, restrict, limit or prohibit the right to vote, the holder of
each special share who, on the record date for voting, appears on
the records of the corporation as a shareholder is entitled to one
vote for each share held by him at all meetings of the shareholders
of the corporation, or such greater number of votes for each share

respecting such matters as the ar ticles provide.

\ "oting

ril(ht..•

1970, c. 25,

s. 112.

113.-( 1) Where a person holds shares as a personal represen- Pcr.;onal
tative, that person or his proxy is the person entitled to vote at all ;:rr,~n
meetings of shareholders in respect of the shares so held by him.
(2) Where a person mortgages or hypothecates his shares, that ~lortgag<'i',
person or his proxy is the person entitled to vote at all meetings of N e.
shareho lders in respect of such shares unless, in the instrument
creating the mortgage or hypothec, he has expressly empowered
the person holding the mortgage or hypothec to vote in respect of
such shares, in which case, subject to the articles, such holder or
his proxy is the person en titled to vote in respect of the
shares. 1970, c. 25, s. 113.

114. Where two or more persons hold thesame shareorshares
· · ly, any one o f sueh persons present at a meeting
· of s hareI10IdJ01nt
ers has the right in the absence of the other or others to vote in
respect of such share or s hares, but, if more than one of such
persons are present or represented by proxy and vote, they shall
vote together as one on the share or shares jointly held by
them. 1970,c.25,s. 114.
115. In this section and in sections 116 to 12 1,
(a) "form of proxy" means a written or printed form that,
upon completion and execution by or on behalf of a
shareholder, becomes a proxy;
(b) "information circular" means the circular referred to in
subsection 1 of section 118;
(c) "proxy" means a completed and executed form of proxy
by means of which a shareholder has appointed a person
as his nominee to attend and act for him and on his
behalf at a meeting of shareholders;

Joint

shareholders

Interpretation
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(d) "solicit" and "solicitation" include,
(i) any request for a proxy whether or not accompanied by or included in a form of proxy,
(ii) any request to execute or not to execute a form of
proxy or to revoke a proxy,
(iii) the sending or delivery of a form of proxy or other
communication to a shareholder under circumstances reasonably calculated to result in the procurement, withholding or revocation of a proxy,
and
(iv) the sending or delivery of a form of proxy to a
shareholder under section l l7,

but do not include,
(v) the sending or delivery of a form of proxy to a
shareholder in response to an unsolicited request
made by him or on his behalf, or
(vi) the performance by any person of ministerial acts
or professional services on behalf of a person soliciting a proxy. 1970, c. 25, s. 115.
Proxies

116.-(1) Every shareholder, including a shareholder that is
a body corporate, entitled to vote at a meeting of shareholders
may by means of a proxy appoint a person, who need not be a
shareholder, as his nominee to attend and act at the meeting in the
manner, to the extent and with the power conferred by the proxy.

"•ccutio n
and
termination

(2) A proxy shall be executed by the shareholder or his
attorney authorized in writing or, if the shareholder is a body
corporate, under its corporate seal or by an officer or attorney
thereof duly authorized, and ceases to be valid one year from its
date.

Contents

(3) In addition to the requirements, where applicable, of
section 120, a proxy shall contain the date thereof and the
appointment and name of the nominee and may contain a
revocation of a former proxy and restrictions, limitations or
instructions as to the manner in which the shares in respect of
which the proxy is given are to be voted or that may be necessary
to comply with the laws of any jurisdiction in which the shares of
the corporation are listed on a stock exchange or a restriction or
limitation as to the number of shares in respect of which the proxy
is given.

Revocation

(4) In addition to revocation in any other manner permitted
by law, a proxy may be revoked by an instrument in writing
executed by the shareholder or by his attorney authorized in
writing or, if the shareholder is a body corporate, under its
corporate seal or by an officer or attorney thereof d uly authorized, and deposited either at the head office of the corporation at

Sec. 118 (3)
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any time up to and including the last business day preceding the
day of the meeting, or any adjournment thereof, at which the
proxy is to be used or with the chairman of such meeting on the
day of the meeting, or adjournment thereof, and upon either of
such deposits the proxy is revoked.
(5) The directors may by resolution fix a time not exceeding
forty-eight hours, excluding Saturdays and holidays, preceding
any meeting or adjourned meeting of shareholders before which
time proxies to be used at that meeting must be deposited with the
corporation or an agent thereof, and any period of time so fixed
shall be specified in the notice calling the meeting or in the
information circular relating thereto. 1970, c. 25, s. 116.

117. Subject to section 119, the management of a corporation
· to g1vmg
· · notice
· o f a meeting
· of
· h or pnor
s ha 11, concurrent Iy wit
shareholders of the corporation, send by prepaid mail to each
shareholder who is entitled to vote at such meeting at his latest
address as shown on the records of the corporation a form of proxy
that complies with section 120 for use at the meeting. 1970,
c. 25, s. 117.

Time lim!t
for deposit

:\l~n.dat~iry
sohc1tat1on
of proxies

118.-(1) Subject to subsection 2 and section 119, no person !~formation
· · proxies
• un1ess,
1
circular
s ha 11. so11c1t
(a)

in the case of a solicitation by or on behalf of the
management of a corporation, an information circular,
either as an appendix to or as a separate document
accompanying the notice of the meeting, is sent by
prepaid mail to each shareholder of the corporation
whose proxy is solicited at his latest address as shown on
the records of the corporation; or

(b) in the case of any other solicitation, the person making
the solicitation, concurrently with or prior thereto,
delivers or sends an information circular to each shareholder of the corporation whose proxy is solicited.
(2) Subsection l does not apply to,

Application
of subs. I

(a) any solicitation, otherwise than by or on behalf of the
management of a corporation, where the total number
of shareholders whose proxies are solicited is not more
than fifteen;
(b) any solicitation by a person made pursuant to section 80
of The Securities Act; and

~-~2~· 1970•

(c) any solicitation by a person in respect of shares of which
he is the beneficial owner.

(3) Section 256 applies to a solicitation that is subject to this
· by means o f a rorm o f proxy, m
· rormation
· cm~u
· lar or other
section
communication. 1970, c. 25, s. 118.

l"n.t~uc .
sohc1tat1on.~
an offence
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Where

119.-(l) Section 117 and subsection l of section 118 apply
only to a corporation that is offering its securities 'to the public.

ss. 117

118 ( I)

apply
Exemption
orders

Special
form of
proxy

BUS!NF;ss CORPORATJONS

Sec. 119

(2) Upon the application of any interested person, the Commission may, if satisfied that in the circumstances of the particular case there is adequate justification for so doing, make a n order,
on such terms and conditions as seem to it just and expedient,
exempting, in whole or in part, any person from the requirements
of section 117 or from the requirements of subsection l of section
ll8. 1970, c. 25, s. Jl9.

120. Where section 117 or 118 applies to a solicitation of
proxies,
(a) the form of proxy sent to a shareholder by a person
soliciting proxies,
(i) shall indicate in bold-face type or other conspicuous manner whether or not the proxy is solicited by
or on behalf of the management of the corporation,
and
(ii) shall provide a specifically designated blank space
for dating the form of proxy;

(b) the form of proxy shall ptovide means whereby the
person whose proxy is solicited is afforded an opportunity to specify that the shares registered in his name shall
be voted by the nominee in favour of or against, in
accordance with such person's choice, each matter or
group of related matters identified therein or in the
information circular as intended to be acted upon, other
than the election of directors and the appointment of
auditors, but a proxy may confer discretionary authority with respect to matters as to which a choice is not so
specified by such means if the form of proxy or the
information circular states in bold-face type or other
conspicuous manner how it is intended to vote the
shares represented by the proxy in each such case;
(c) a proxy may confer discretionary authority with respect

to,
(i) amendments or variations to matters identified in
the notice of meeting, or
(ii) other matters that may properly come before the
meeting,
but only if,
(iii) the person by whom or on whose behalf the solicitation is made is not aware a reasonable time prior to
the time the solicitation is made that any such
amendments, variations or other matters are to be
presented for action at the meeting, and

Sec. 122 (2)

(d)

(e)

(f)

(g)
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(iv) a specific statement is made in the information
circular or in the form of proxy that the proxy is
conferring such discretionary authority;
no proxy shall confer authority,
(i) to vote for the election of any person as a director of
the corporation unless a bona fide proposed nominee for such election is named in the information
circular, or
(ii) to vote at any meeting other than the mcctin(:!;
specified in the notice of meeting or any adjournment thereof;
the information circular or form of proxy shall state that
the shares represented by the proxy will be voted and
that, where t he person whose proxy is solicited specifies
a choice with respect to any matter to be acted upon
under clause b, the shares shall, subject to section 121, be
voted in accordance with the specifications so made;
t he information circular or form of proxy shall indicate
in bold-face type or other conspicuous manner that the
shareholder has the right to appoint a person to attend
and act for him and on his behalf at the meeting other
t han the person, if any, designated in the form of proxy ,
and shall contain instructions as to the manner in which
the shareholder may exercise such right; and
if the form of proxy contains a designation oi a named
person as nominee, means shall be provided whereby the
shareholder may designate in a form of proxy some other
person as his nominee for the purpose of subsection 1 of
section 116. 1970, c. 25, s. 120

121. If the votes represented at a meeting by proxies requir- Where
ing that they be voted in respect of a particular matter or group of t;~/!0 ~~
matters total to the knowledge of the chairman of that meeting not . ed
less t han 5 per cent of all of the voting rights attaching to all of the re<iuir
shares entitled to be voted and be represented at the meeting, the
chairman has the right not to conduct a vote by way of ballot on
any such matter or group of matters unless a poll is demanded at
the meeting in whieh case the vote shall be by way of
ballot. 1970,c.25,s.121.
DIRECTORS AND OFFICERS

Directors
12 2 . -(I) Every corporation shall have a board of directors
·
d.
howeveir d es1gnate

(2) The board of
directors.

d~rectors

shall consist of a fixed number of

Board of
d u..-rtors

Com:
posillon
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Sec. 122 (2) (a)

(a) in the case of a corporation that is not offering its

securities to the public, of at least one; and
(b) in the case of a corporation that is offering its securities

to the public, of not fewer than three, of whom at least
two shall not be officers or employees of the corporation
or of any affiliate of the corporation. 1970, c. 25, s. 122.
First
directOrM

123.-(1) Each of the persons named as first directors in the
articles of a corporation is a director of the corporation until
replaced by a person duly elected or appointed in his stead.

Idem

(2) The first directors of a corporation have all the powers and
duties and are subject to all the liabilities of d irectors. 1970,

c. 25, s. 123.
C hanp;e in
number or
directors

124.-(1) A corporation may by special by-law increase or,
subject to subsection 2 of section 122, decrease the number of its
directors as set out in its articles.

Filinp; or
b,v-law

(2) The corporation shall file with the:\ I inister a certified copy
of t he by-law within ten days after the by-law has been confirmed
by the shareholders.

Validity

(3) Failure to comply with subsection 2 does not affect the
validity of the by-law. 1970, c. 25, s. 124.

A$e or
directors

12S.-(l) No person under twenty-one years of age shall be a
director of a corporation.

Quntirica-

(2) No undischarged bankrupt or mentally incompetent person shall be a director, and, if a director becomes a bankrupt or a
mentally incompetent person, he thereupon ceases to be a
director.

t1ons

Consent

{3) A person who is elected or appointed a director is not a
d irector unless,
(a) he was present at the meeting when he was elected or

appointed and did not refuse at the meeting to act as
director;
(b) where he was not present at the meeting when he was
elected or appointed, he consented to act as director in
writing· before his election or appointment or within ten
days thereafter.
Idem

(4) For the purposes of subsection 3, a person who is elected or
appointed as director and refuses under clause a of subsection 3 or
fails to consent under clause b of subsection 3 shall be deemed not
to have been elected or appointed as a director. 1970, c. 25,
s. 125.

Sec. 128 (2)
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12 6 .- (1) The directors shall be elected by the shareholders
in general meeting, and the election shall be by ballot or in such
other manner as the by -laws of the corporation prescribe.

E.lection of
directors

(2) The election of directors shall take place yearly, or at such
other interval not exceeding five years as is provided by the
articles, and all the directors then in office shall retire, but, if
qualified, are eligible for re-election.

Idem

(3) If an election of directors is not held within the prescribed Continuperiod, the directors continue in office until their successors are ~rfi~'°
elected.
(4) The articles may provide for the election and retirement of
directors in rotation, but in that case no director shall be elected:
for a term of more than five years and at least three directors shall
retire from office in each year. 1970, c. 25, s. 126.

12 7 .
prov1"de
(a)

The articles or a special by-law of a corporation may
t hat,
every s hareholder entitled to vote at an election of
directors has the right to cast thereat a number of votes

Hotntion
of directors

Cumulative
l"OllOI!! for
directors

equal to the number of votes attached to the shares held
by him multiplied by the number of directors to be
elected, and he may cast all such votes in favour of one
candidate or distribute them among the candidates in
such manner as he sees fit; and
(b) where he has voted for more than onecandidat.e without
specify ing the distribution of his votes among such
candidates, he shall be deemed to have divided his votes
equally among the candidates for whom he
voted. 1070, c. 25, s. 127.

128.-( 1) Subject to subsection 2, where there is a quorum of
directors in office and a.vacancy occurs in the board, the directors
remaining in office may appoint a qualified person to fill the
vacancy for the remainder of the term.

\ "acnncics

(2) Where part of the board of directors has been elected by the Idem, where
holders of the shares of a special class of shares as provided in ~l:_~~r by
clause d of subsection 1 of section 27, and a vacancy occurs in that ~hareholders
part of the board, the remaining directors or director, if any, in
that part of the board may appoint a qualified person to fill the
vacancy for the remain<ler of the term, and, if there is no such
remaining director, the holders of that class of s hares at a general
meeting thereof that may be called by any holder of shares of that
class may elect a qualified person to fill the vacancy for the
remainder of the term.
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Idem,
where no
quorum

(3) When there is not a quorum of directors in office, the
director or directors then in office shall forthwith call a general
meeting of the shareholders to fill the vacancies, and, in default or
if there are no directors then in office, the meeting may be called
by any shareholder. 1970, c. 25, s. 128.

Quorum of
directors

129. Unless the articles or by-laws otherwise provide, a
majority of the board of directors constitutes a quorum, but in no
case shall a quorum be less than two-fifths of the board of
directors or two directors, whichever is the greater. 1970, c. 25,
s. 129.

Place o f
meetings

130.-(1) Subject to subsection 2, the meetings of the board
of directors and the executive committee shall be held at the place
where t he head office of the corporation is located.

Excep t ion

(2) Where the by-laws of the corporation so provide, the
meetings of the board of directors and of the executive committee
may be held at any place within or outside Ontario. 1970, c. 25,
s. 130.

Callin~

131.-(1) In addition to any other provision in the articles or
by-Jaws of a corporation for calling meetings of directors, a
quorum of the directors may, at any time, call a meeting of the
directors for the transaction of any business the general nature of
which is specified in the notice calling the meeting.

meetings
of directors

BUSINESS CORPORATIONS

Sec. 128 (3)

:\oticc

(2) In the absence of any other provision in t hat behalf in the
by-laws of the corporation, notice of the time and place for the
holding of the meeting called under subsection l shall be given to
every director of the corporation by sending the notice by prepaid
mail ten days or more before the date of the meeting to his latest
address as shown on the records of the corporation. 1970, c. 25,
s. 131.

Du lies

132.-(1) The board of directors shall manage or supervise
the management of the affairs and business of the corporation.

Conduct of
business

(2) Subject to section 133 and subsection 1 of section 23, no
business of a corporation shall be transacted by its directors
except at a meeting of directors at which a quorum of the board is
present.

Idem

(3) Where there is a vacancy or vacancie$ in the board of
directors, the remaining directors may exercise all the powers of
the board so long as a quorum of the board remains in
office. 1970, c. 25, s. 132.

Executive
committee

133.- (l ) Where the number of directors of a corporation is
more than six, and if authorized by a special by-law, the directors
may elect from among their number an executive committee

Sec. 134 (5)
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consisting of not fewer than three and may delegate to the
executive committee any powers of the board of directors, subject
to the restrictions, if any, contained in the by-law or imposed from
time to time by the directors.
(2) An executive committee may fix its quorum, which shall be
not less than a majority of its members. 1970, c. 25, s. 133.

Quroum

134.-(1) ~very director of a corporation who has, directly or Disclosure
indirectly, any interest in any contract or transaction to which ~fi~~~~~·
the corporation is or is to be a party, other than a contract or in contract.~
transaction limited solely to his remuneration as a director, officer
or employee, shall declare his interest in such contract or transaction at a meeting of the directors of the corporation and shall at
that time disclose the nature and extent of such interest including,
as to any contract or transaction involving the purchase a nd sale
of assets by or to the corporation or a subsidiary thereof, the cost
of the assets to the purchaser and the cost thereof to the seller if
acquired by the seller within five years before the date of the
contr act or transaction, to the extent to which such information is
within his knowledge or control.
(2) Subsection 1 does not require the disclosure of any interest Interest
in any contract or transaction unless the interest and the con tract ;::a~rial
or transaction are both material

(3) The declaration required by this section shall be made at Whe n .
the meeting of the directors at which the contract or transaction is ~fi~a;.,~:,:.~n
first considered or, if the director is not at the date of the meeting to be made
interested in the contract or transaction, at the next meeting of
the directors held after he becomes so interested, and, where the
director becomes interested in a contract or transaction after it is

entered into, the declaration shall be made at the first meeting of
the directors held after he becomes so interested.
( 4) If a director has made a declaration and disclosure of his
interest in a contract or transaction in compliance with this
section and has not voted in respect of the contract or transaction
at the meeting of the directors of the corporation, the director, if
he was acting honestly and in good faith at the time the contract
or transaction was entered into, is not by reason only of his
holding the office of director accountable to the cor poration or to
its shareholders for any profit or gain realized from the contract or
transaction, and the contract or transaction, if it was in the best
interest of the corporation, is not voidable by reason only of the
director's interest therein.

Effect of
declaration

(5) Notwithstanding anything in this section, a director, if he <:;onfirma0
was acting honestly and in good faith, is not accountable to the !t, ~rebii'oiders
corporation or to its.shareholders for any profit or gain realized
from any such contract or transaction by reason only of his
holding the office of director, and the contract or transaction, if it
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was in the best interest of the corporation at the time it was
entered into, is not by reason only of the director's interest therein
voidable,
(a) if the contract or transaction is confirmed or approved
by at least two-thirds of the votes cast at a general
meeting of the shareholders duly called for that purpose;
and
(b) if the nature and extent of the director's interest in the
contract or transaction are declared and disclosed in
reasonable detail in the notice calling the meeting or in
the information circular required by section 118. 1970,
c. 25, s. 134.
Liabilitv
of directors
re purchase
of shares

Application
to court

135.-( 1) Where any shares of a corporation .are acquired by
it by redemption, purchase or acceptance for surrender in contravention of this Act or the articles, the directors who voted in
favour of or consented to the resolution authorizing the redempt ion, purchase or acceptance for surrender are jointly and severally liable to the corporation to the extent of the amount paid for
the acquisition of the shares.
(2) "\>Vhere any shares of a corporation are acquired by it by
redemption, purchase or surrender in contravention of this Act or
the articles,
(a) any shareholder of the corporation; or
(b) where the acquisition is in contravention of subsection 1

of section 38, subsection 3 of section 39 or section 100
any creditor of the corporation who was a creditor at the
time of the acquisition,
may apply to the court within two years of the acquisition, and
the court may, if it cons iders it to be just and equitable under the
circumstances, make an order making any shareholder whose
shares were acquired liable to the corporation, jointly and
severally with the directors, to the extent of the amount paid to
him for his shares. 1970, c. 25, s. 135.
Liability
of directors
re dividends

138. Where any dividend is declared and paid in contravention of section 153 or 154,
(a) the directors who voted in favour of or consented to the
resolution authorizing the declaration of the dividend
are jointly and severally liable to the corporation to the
extent of the amount of the dividend so declared and
paid or such part thereof as renders the corporation
insolvent or diminishes its capital; and
(b) any shareholder of the corporation or a ny creditor of the
corporation who was a creditor at the time of the
declaration of the dividend may apply to the court

Sec. 137 (3)
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within two years of the declaration, and the court may,
if it considers it to be just and equitable under the
circumstances, make an order making any shareholde1·
to whom the dividend is paid jointly and severally liable
with the directors to the extent of the amount of the
dividend paid to him. 1970, c. 25, s. 136.
131.-(l) A director who was present at a meeting of the (;_onscnt of
' committee
•
thereo f when,
director
meeting at
board oi~ d'irectors or an executive
(a) the redemption, purchase or acceptance for surrender or
shares of the corporation is authorized;
(b) the declaration and payment of a dividend is authorized; or
(c) a loan or guarantee mentioned in section 146 is aut horized,
shall be deemed to have consented thereto unless,
(d) his dissent is entered in the minutes of the meeting;
(e) he files his written dissent with the person acting as
secretary of the meeting before its adjournment; or
(f) he delivers or sends his d issent by registered mail to the
corporation immediately after the adjournment of the
meeting,

and wit.bin seven days after complying with clause d, e or f he
sends a copy of his dissent by registered mail to the Minister.
(2) A director who voted in favour of a matter referred to in
subsection 1 is not entitled to dissent under subsection l.

Idem

(3) A director who was not present at a meeting of the board of c_onsent or
directors or any executive committee thereof when,
~~~r
.
meeting
(a) the redemption, purchase or acceptance for surrender of
shares of the eorporation is authorized;
(b) the declaration and payment-of a dividend is authorized; or
(c) a loan or guarantee mentioned in section 146 is authorized,
shall be deemed to have consented thereto unless,
(d) he delivers or sends to the corporation by registered mai.l
(e)

his dissent; or
he causes his dissent to be filed with the minutes of the
meeting,

within seven days after he becomes aware of the authorization
referred to in clause a, b or c and unless, within seven days after
complying with clause d or e, he sends a copy of his dissent by
registered mail to the Minister. 1970, c. 25, s. 137.
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Exception
lo liability

138. -( l ) A director is not liable under section 135, 136 or 146
if, in the circumstances, he discharged his duty to the corporation
in accordance with section 144.

Liability
not
excluded

(2) The liability imposed by this Act upon a director is in
addition to any other liability that is by law imposed upon
him. 1970, c. 25, s. 138.

Liability of
directors
for Wllg"8
R.S.0. 1970,
cc. 263, 147

139.-( 1) The directors of a corporation are jointly and
severally liable to the employees of the corporation to whom The
Master and Servant Act applies for all debts that become due while
they are directors for services.performed for the corporation, not
exceeding six months wages, and for the vacation pay accrued for
not more than twelve months under The Employment Standards
Act, and the regulations thereunder or under any collective
agreement made by the corporation.

Limitation
of liability

I!.~.('.

r.

l!t.i2,

I~
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(2) A director is liable under subsection 1,
(a) only if,
(i) the corporation has been sued for the debt within
six months after it has become due and execution
against the corporation has been returned unsatisfied in whole or in part, or
(ii) the corporation has within that period gone into
liquidation or has been ordered to be wound up or
has made an authorized assignment under the
Bankruptcy Act (Canada), or a receiving order
under the Bankruptcy Act (Canada) has been made
against it and, in any such case, the claim for the
debt has been proved; and
(b) he is sued for the debt while he is a director or within two
years after he ceases to be a director.

Idem

(3) After execution has been so returned against the corporation, the amount recoverable against the director is the amount
remaining unsatisfied on the execution.

!lights of
director
who pays
the debt

(4) If the claim for the debt has been proved in liquidation or
winding-up proceedings or under t he Bankruptcy Act (Canada), a
director who pays the debt is entitled to any preference that the
creditor paid would have been entitled to or, if a judgment has
been recovered for the debt, the director is entitled to an
assignment of the judgment. 1970, c. 25, s. 139.

Removal
of directors

140. The shareholders may, by resolution passed by a majority of the votes cast at a general meeting duly <:ailed for that
purpose, remove any director before the expiration of his term of
office and may, by a majority of the votes cast at the meeting,
elect any person in his stead for the remainder of his term, but,
where the directors have been elected by the method of voting

Sec. 145
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provided by section 127, no director shall be removed from office
where the votes cast against the resolution for his removal would ,
if cumulatively voted at an election of the full board of directors,
be sufficient to elect one or more directors. 1970, c. 25, s. 140.

Officers

141.-(l) A corporation shall have a president a nd a se<:re- Office"'
tary and such other officers as are provided for by by-law 0 1· by
resolution of the directors.
(2) In the absence of other provisions in that behalf in the Election
articles or by-laws, the directors,
!~;!ointment

(a) shall elect the president from among themselves;
(b) shall appoint or elect the secretary; and
(c) may appoint or elect one or more vice-presidents or
other officers. 1970, c. 25, s. 141.

142. A corporation may-by special by-law,
(a) provide for the ele<:tion or appointment by the directors
from among themselves of a chairman of the board ;
(b) define the duties of the chairman;
(c) assign to t he chairman all or any of the du des of the
president or of any other officer of the corporation,

Chairman
of the
board

and, if the by-law assigns to the chairman any of the d uties of the
president, it s hall also fix and prescribe the duties of the
president. 1970, c. 25, s. 142.

143. Unless the articles or by-laws otherwise provide, no Qualifiraperson shall be the president or chairman of the board of a ~h':;~~~n
corporation unless he '-5 a director of the corporation but no other ~!ideni
officer need be a dire<:tor. 1970, c. 25, s. 143.
General

144. Every director and officer of a corporat·ion shall exercise Standards
the powers and discharge the duties of his office honestly, in good~~~~~~·
faith and in the bes t interests of the corporation, and in connec- directors
tion therewith s hall exercise the degree of care, diligence and skill
that a reasonably prudent person would exercise in comparabfe
circumstances. 1970, c. 25, s. 144.
145. An act done by a director or by an officer is not invalid Vatidit.I' of
by reason only of any defect that is thereafter discovered in his ~?::C~rs
appointment, election or qualification. 1970, c. 25, s. 145.
and ofri~ers
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Liability
of directors
and orficers

146. Those directors and officers of a corporation who authorize or consent to a loan in contravention of section 17 are, until
repayment of the Joan, jointly and severally liable to the corporation and to its creditors for the debts of the corporation then
existing or thereafter contracted to the amount of the loan with
interest at the rate of 6 per cent a year. 1970, c. 25, s. 146.

Indemnification of
directors

147.-(1) Subject to subsection 2, the by-laws of a corporation may provide that every director and officer of the corporation and his heirs, executors, administrators and other legal
personal representatives may from time to time be indemnified
and saved harmless by the corporation from and against,
(a) any liability and all costs, charges and expenses that he
sustains or incurs in respect of any :action, suit or
proceeding that is proposed or commenced against him
for or in respect of anything done or permitted by him in
respect of the execution o:f the duties of his office; and
(b) all other costs, charges and expenses that he sustains or
incurs in respect of the affairs of the corporation.

Idem

(2) No director or officer of a corporation shall be indemnified
by the corporation in respect of any liability, costs, charges or
expenses that he sustains or incurs in or a.bout any action, suit or
other proceeding as aresultof which he is adjudged to be in breach
of any duty or responsibility imposed upon him under this Act or
under any other statute unless, in :an action brought against him
in his capacity as director or officer, he has achieved complete or
substantial success as a defendant.

Insurance

(3) A corporation may purchase and maintain insurance for
t he benefit of a director or officer thereof, except insurance
against a liability, cost, charge or expense of the director or officer
incurred as a result ofacontravention of section 144. 1970, c. 25,
s. 147.

BUSINESS CORPORATIONS
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INSIDERS
Insiders

to report

holdings
toO.S.C.

Idem

148.-(1) A person who becomes an insider of a corporation
shall, within ten days after the end of the month in which he
becomes an insider, file with the Commission a report, as of the
day on which he became an insider, of his direct or indirect
beneficial ownership of or control or direction over securities of
the corporation.
(2) If a person who is an insider of a corporation but has no
direct or indirect beneficial ownership of or control or direction
over securities of the corporation acquires direct or indirect
beneficial ownership of or control or direction over any such
securities, he shall, within ten days after the end of the month in
which he acquired such direct or indirect beneficial ownership or

Sec. 150 (2)
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such control or direction, file with the Commission a report, as of
the date of such acqui<>ition, of his direct or indirect beneficial
ownersh ip of or control or direction over securities of the corporation.
(3) A person who has filed or is required to file a report under
l or 2 and whose direct or indirect beneficial ownership
of or control or direction over securities of the corporation
changes from that shown or required to be shown in such report or
in the last report filed by him under this section shall, within ten
days following the end of the month in which such changes takes
place, if he was an insider of t he corporation at any time during
such month, file with the Commission a report of his direct or
indirect beneficial ownership of or control or direction over
securities of the corporation at the end of such mont h and the
change or changes therein that occurred during the month and
giving such details of each transaction as may be required by the
regulations. 1970, c. 25, s. 148.
S ubsection

Subsequent
crehport.s
angesor

149.- (1) All reports filed with the Commission under section Reports
148 shall, upon payment of the prescribed fee, be open to public ~~~
inspection at the offices of the Commission during normal
business hours of the Commission, and any person may make
extracts from such reports.
(2) The Commission shall summarize in or as part of a monthly Pu.blication
periodical for distribution to the public on payment of the ~~~~o~prescribed fee therefor the information contained in the reports so ~ontained
m reports
filed. 1970, c. 25, s. 149.
150.-(1) Every insider of a corporation or associate or
affiliate of such insider who, in connection with a transaction
relating to t he securities of the corporation, makes use of any
specific confidential information for his own benefit or advantage
that, if generally known, might reasonably be expected to affect
materially the value of such securities, is liable to compensate any
person for any direct loss suffered by such person as a result of t he
transaction, unless the information was known or ought reasonably to !have been known to such person at the time of the
transaction, and is also accountable to t he corporation for any
direct benefit or advantage received or receivable by such insider,
associate or affiliate, as the case may be, as a result of the
transaction.

L1~b1\1ty
or insiders

(2) An action to enforce any right created by subsection 1 may
be commenced only within two years after the date of completion
of the transaction that gave rise to the cause of action. 1970,
c. 25, s. 150.

Li~itation
period
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Order to

151.-(1) Upon application by any person who was at the
time of a transaction referred to in subsection 1 of section 150 or is
at the time of the application an owner of securities of the
corporation, the court may, if satisfied that,
(a) such person has reasonable grounds for believing that
the corporation has a cause of action under section 150;
and
(b) either,
(i) the corporation has refused or failed to commence
an action under section 150 within sixty days after
receipt of a written request from such person so to
do, or
(ii) the corporation has failed to prosecute diligently an
action commenced by it under section 150,

commence

action
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make an order, upon such terms as to security for costs and
otherwise as to the court seems fit, requiring the Commission to
commence or continue an action in the name of and on behalf of
~he corporation to enforce the liability created by section 150.
i':otice to
corpora tion
and O.S.C.

(2) The applicant under subsection 1 shall give to the corporation and the Commission notice of his application, and the
corporation and the Commission have the right to appear and be
heard thereon.

Order to
require
corporation
to
co-operate

(3) Every order made under subsection 1 shall provide that the
corporation shall co-operate fully with the Commission in the
institution and prosecution of the action and shall make available
to the Commission all records, documents and other material or
information known to the corporation or reasonably ascertainable by the corporation relevant to the action. 1970, c. 25, s. 151.

1'xceptfon

152. Upon the application of any interested person, the
Commission may, if satisfied upon the circumstances of the
particular case that there is adequate justification for so doing,
make an order upon such terms and conditions :as seem to the
Commission to be expedient exempting in whole or in part any
person from the requirements of section 148. 1970, c. 25, s. 152.
DI VIDENDS

l'ower to
declare
dividends

153.- (1) Subject to the articles of the corporation, the
directors may declare and the corporation may pay dividends on
its issued shares.

'.\lanne:r of

(2) A dividend may be paid in cash or in property not
exceeding in value the amount of the dividend.

pa~· mcn t

When
dividend
not to be
declared

(3) The directors shall not declare and the corporation shall
not pay :any dividend when the corporation is insolvent, or any
dividend the payment of which renders the corporation insolvent
or that diminishes its capital. 1970, c. 25, s. 153.

Sec. 156 (2) (b)
•
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154.-( l ) Notwithstanding anything in this Act, a corpora- Cor1>0rations
with
wastin11:

tion,
(a) that for the t ime being carries on as its principa.l business

assets

t he business of operating a producing mining, gas or oil
property owned and controlled by it; or
(b) at least 75 per cent of the assets of which are of a wasting
character; or

(c) incorporated for the object of acquiring the assets or a
substantia l part of the assets of a body corporate and
administering such assets for the purpose of converting
t hem into cash and distributing the cash among the
shareholders of the corporation,
may declare and pay dividends out of the funds derived from the
operations of the corporation.
(2) T he powers conferred by subsection 1 may be exercised fate n1 or
notwithstanding that the value of the net assets of the corpora- ~rg:~~ynt
tion may be t hereby r educed to less than its issued capital if t he
payment of the dividends does not reduce t he value of its
remaining assets to a n amount insufficient to meet all the
liabilities of the corporation exclusive of its issued capital.
(3) The powers conferred by subsection l may be exercised
only under the authority of a special by-law.

Special
by-law

(4) Where dividends have been paid by a corporation in any of
the cases mentioned in subsection l without the authority of a
by-law, the payment thereof is nevertheless valid ii a by-law
adopting and approving the payment is passed and confirmed in
t he same manner as for a special by-law. 1970, e. 25, s. 154.

Idem

Ui5. For the amount of any dividend that the directors may s~ock
declare payable in cash, they may declare a stock dividend and div idends
issue therefor shares of the corporation as fully paid. 1970, c. 25,
s. 155.
RECORDS

·

156.-(1) Where t his Act requires a record to be kept by a
corporation, it may be kept in a bound or looseleaf book, or by

Records

means of a mechanical, electronic or other device.
(2) Where a record is not kept in a bound book , the corporation Where
shall,
~~~~
(a) take adequate precautions, appropriate to the means book
used, for guarding against the risk of falsifying the
information recorded; and

(b) provide means for making t he information available in
a n accu rate and intelligible form within a reasonable
time to any person lawfu lly entitled to examine the
record.
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Admissi·
bility of
records in
evidence

(3) The bound or looseleaf book or, where the record is not kept
in a bound or looseleaf book, the information in the form in which
it is made available under clause b of subsection 2 is admissible in
evidence as primafacie proof, before and after dissolution of the
corporation, of all facts stated therein.

False
information

(4) No person shall remove, wit hhold or destroy information
required by this Act or the regulations to be recorded, or

B USINESS CORPORATIONS
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(a) record or assist in recording any information in a record;

or
(b) make information purporting to be accurate available in
a form referred to in clause b of subsection 2,

knowing it to be untrue.
Records

1970, c. 25, s. 156.

157. A corporation shall cause to be kept the following
records:
I. A copy of the articles of the corporation.

2. All by- laws and resolutions, including special by-laws
and special resolutions of the corporation.

3. A register of security holders in which is set out the
names alphabetically arranged or alphabetically indexed in appropriate categories of,
i. all persons who are or have been within ten years
registered as shareholders of the corporation and
the address including the street and number, if any,
of every such person while a holder, in which are set
out also the number and class of shares held by such
holder and, where the shares were issued before the
1st day of January, 1971 and not fully paid, the
amounts paid up and remaining unpaid on such
shares,
ii. all persons who are or have been holders of debt
obligations other than debt obligations in bearer
form of the corporation and t he address including
the street and number, if any, of every such person
while a holder in which are set out :also the class or
series and principal amount of the debt obligations
held by such holder.
4. A register of directors in which are set out the names and
residence addresses, including the street and number, if
any, of all persons who are or have been directors of the
corporation with the several dates on which each became or ceased to be a director.

Sec. 160 (4)
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5. Proper accounting records in which are sei out all
financial and other transactions of t he corporation
including, without limiting the generality of the foregoing, records of,
i. all sums of money received and disbursed by the
corporation and the matters with respect to which
receipt and disbursement took place,
ii. all sales and purchases of the corporation,
iii. the assets and liabilities of the corporation, and
iv. all other transactions affecting the· financial position of the corporation.
6. The minutes of all proceedings at meetings of sharehold-

ers, directors ~nd any executive committee.
c. 25, s. 157, amended.

1970,

158. Every corporation shall cause to be kept a register of
transfers in which all transfers of securities issued by the corporation in registered form and the date and other particulars of each
transfer shall be set out. 1970, c. 25, s. 158.
159. A corporation may appoint a transfer agent to keep the
register of security holders and the register of transfers and may
a lso appoint one or more branch transfer agents to keep branch
registers of security holders and branch registers of
t ransfers. 1970, c. 25, s. 159.

Register of
transfers

Transfer
agents

160.-(1) The register of security holders and the register of w~ere
transfers shall be kept at the head office of the corporation or at ~gl!~':rt
such other office or place in Ontario as is appointed by resolution
of the directors, and the brancih register or registers of security
holders and the branch register or registers of transfers may be
kept at such office or offices of the corporation or other place or
places, either within or outside Ontario, as are appointed by
resolution of t he directors.
(2) Registration of the transfer of a security of the corporation
in the register of transfers or a branch register of transfers is a
complete and valid registration for all purposes.

vaHd

(3) In each branch register of transfers shall be recorded only
.
. .es reg1stere
.
d m
. th a t
the particulars
of t he t rans f ers of secunt1
branch register of transfers.

Entry in
branch
transfer

.

registration

register

(4) P ar ticulars of every transfer of securities registered in En~ry in
every branch register of t ransfers shall be recorded in the register ~~~::'..~:;f
of transfers. 1970, c. 25, s. 160, amended.
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llecord.s
open to

161.-(1) The records mentioned in sections 157 and 158
shall, during the normal business hours of the corporation, be
open to examination by any director and shall, except as provided
in section 160 and in subsections 2 and 3 of this section, be kept at
the head office of the corporation.

examination
by directors

Records of
account at
branch

Order for
removal of
records
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(2) A corporation may keep at any place where it carries on
business such parts of the accounting records as relate to the
operations, business and assets and liabilities of the corporation
carried on, supervised or accounted for at such place, but there
shall be kept at the head office of the corporation or such other
place as is authorized under subsection 3 such records as will
enable the directors to ascertain quarterly with reasonable accuracy the financial position of the corporation.
(3) Where a corporation,
(a) shows, to the satisfaction of the Minister, the necessity
of keeping all or any of the records mentioned in
subsection 1 at a place otlher than the head office of the
corporation; and
(b) gives t he Minister adequate assurance, by surety bond
or otherwise, that such records will be open for examination,
(i) at the head office or some other place in Ontario
designated by the Minister, and
(ii) by any person who is entitled to examine them and
who has applied to t he Minister for such an examination
the Minister may, by order and upon such terms as he thinks fit,
permit the corporation to keep such of them at such place or
places, ot her than the head office, as he thinks fit.

Resci.<ision
of orders
made under
s ubs. 3

(4) The Minister may by order upon such terms as he sees fit
rescind any order made under subsection 3 or any order made by
the Lieutenant Governor in Council under a pred ecessor of that
subsection. 1970, c. 25, s. 161.

Examination
of records
by shareholders
and
creditors

162.-(1) Subject to section 163, therecordsofacorporation
mentioned in section 157 or 158, other than accou nting records,
resolutions of directors and the minutes of proceedings at meetings of directors and of executive committees, shall, during the
normal business hours of the corporation and at the place or
places where they are kept, be open to examination by the
shareholders and creditors or their agents or personal representatives, and any of them may make e·xtracts therefrom.

ldem

(2) No person shall refuse to permit a person entitled thereto to
inspect such records or to make extracts therefrom. 1970, c. 25,
s. 162.

Sec. 163 (3)
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163.-(1) A shareholder or creditor or the agent or personal Listof
representative of any of them shall not make or cause to be made a :id~'~'
list of all or any of the security holders of the corporation unless he
has filed with the corporation or its agent his affidavit in the
following form , and, where the security holder or creditor is a
body corporate, the affidavit shall be made by the president or
other officer authorized by resolution of the board of directors of
the body corporate:
Form of Affidavit
Province of Ontario
County of

In the matter of
(Insert name of corporation)

l, . .. .. . . ..... ... • . . .... , <Jf the .. . .. . .. . ..... of. .... . ... . ,
in the ... . . . . . .. .... .... .. . . . . of .. ... . . . . .... .. . .... . .. .. .... ,
make oath and say:
l. I am a shareholde; (or credit.or) of the above-named corporation.
(Wkre tl].e shareholder or creditor is a body corporate, indicate office
and authority of de-ponenl. in p-0ragraph I. )

2. I am applying to make a list of the shareholders (debt obligatiOii
holders) of the above-named corporation.
3. I require the list oi shareholders (debt obligation holders) only for
purposes connected with the above-named corporation.
4. The list of shareholders (debt obligation holders) and the information contained therein will be used only for purposes connected with the
above-named corporation.
Sworn, etc.

(2) No person, other than the corporation or its agent, shall use ~·se of
a list of all or any of the security holders of a corporation obtained lc~t
under th.is section,
·
(a) for the purpose of delivering or sending to all or any of
the security holders advertising or other printed matter
relating to securities, other than the securities of the
corporation; or
(b) for any purposes not connected with the corporation.
(3) Purposes connected with the corporation include any effort l'ur~
to influence the voting of shareholders or debt obligation holders ~~~h'Tiie
at any meeting thereof and include the acquisition or offering of :J~rr;;dtion
shares to acquire control or to effect an amalgamation or
reorganization. 1970, c. 25, s. 163.
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Where
list of

164.-(1) Any person, upon payment of a reasonable charge
therefor and upon filing with the corporation or its agent the
affidavit referred to in subsection 2, may require a corporation,
other than a corporation that is not offering its securities to the
public, or its transfer agent to furnish within ten days from the
filing of the affidavit a list setting out the names alphabetically
arranged of all persons who are shareholders of the corporation,
the number of shares owned by each such person and the address
of each such person as shown on the records of the corporation
made up to a date not more than ten days before the date of filing
the affidavit.

shareholdera
to be
furnished

Form of

affidavit
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(2) The affidavit referred to in subsection 1 shall be made by
the applicant and shall be in the following form:
Form of Affidavit
Province of Ontario
County of

In the matter of
(/mert name of ccrporatwn)

I, . ............... .•. ..... of the . ...... ... .... of .......... ,
in the.......... .. .............. of.... . . . ..................... ,
make oath and say:

( Where the applicant is ab-Ody corporate, iruiicate office and authority
of deponent.)
l. I hereby apply for a list of the shareholders of the above-named
corpOfation.

2. I require the list of shareholders only for purposes connected with
the above-named corporation.

3. The list of shareholders and the informalion contained therein will
be used only for purposes connected with the above-named corporation.
Sworn, etc.

Idem,
where

applicant

a body

corporate

(3) Where the applicant is a body corporate, the affidavit shall
be made by the president or other officer authorized by resolution
of the board of d irectors of the body corporate.

Use of list

(4) No person shall use a list of all or any of the shareholders of
a corporation obtained under this section,
(a) for the purpose of delivering or sending to all or any of
the shareholders advertising or other printed matter
relating to securities other than the securities of the
corporation; or
(b) for any purpose not connected with the corporation.

Furnishing

(5) Every corporation or transfer agent shall furnish a list in
accordance with subsection 1 when so required.

list

Sec. 167 (1)

BUS INESS CORPORATIONS

445

Chap. 53

(6) Purposes connected with the corporation include any effort Purposes
to influence the voting of shareholders at any meeting thereof, ~~hected
any offer to acquire_ shares in th~ co~poration or any effort to ~~rin'e'dtion
effect an amalgamation or reorganization. 1970, c. 25, s. 164.

165. No person shall offer for sale or sell or purchase or
otherwise traffic in a list or a copy of a list of all or any of the
security holders of a. corporation. 1970, c. 25, s. 165.

:rr~fficking
'"hsts

166.- (1) Where the name of a person is, without sufficient Power of
cause, entered in or omitted from the records of a corporation ~~~::Ct°
other than accounting records, or if default is made or unnecessary delay takes place in entering therein the fact of any person
having ceased to be a security holder of the corporation, the
person or security holder aggrieved, or any security holder of the
corporat ion, or the corporation itself, may apply to the court for
an order that the records be rectified, and the court may dismiss
such application or make an order for the rectification of the
records and may direct t he corporation to compensate the party
aggrieved for any damage he has sustained.
(2) The court may, in any proceeding under this section,
decide any question relating to the entitlement of a person who is
a party to the proceeding to have his name entered in or omitted
from such records whether t he question arises between two or
more security holders or alleged security holders, or between any
security holders or alleged security holders and the corporation.
(3) The court may direct an issue to be tried.

Decisi~n
""'to title

Trial of
issue

(4) This section does not deprive any court of any jurisdiction Jurisdiction
ot courts
it otherwise has. 1970, c. 25, s. 166.
not
affected

AUDITORS AND FINANCIAL STATEMENTS

167.-( 1) Subject to subsection 2, where in a financial year all
the shareholders of a corporation that,
(a) is not offering its securities to the public;
has five or fewer shareholders; and
(c) has assets not exceeding $500,000 and sales and gross
operating revenues not exceeding $1,000,000, as shown
on the financial statement of the corporation for the
preceding year,

(b)

consent in writing, the corporation is exempt from sections 168
a:nd 169, subsections l to 4 of section 170 and section 171 in
respect of the year in which the consent is given.

Exemption
from
audit
provisions
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Subsidiar\•
corporations

(2) Subsection l does not apply to a subsidiary corporation
unless its holding corporation is exempted under subsection 1 at
the time the consent of the shareholders is given. 1970, c. 25,
s. 167.

Auditors

168.-(1) The shareholders of a corporation at their first
general meeting shall appoint one or more auditors to hold office
until the close of t he first annual meeting and, if the shareholders
fail to do so, the directors shall forthwith make such appointment
or appointments.

Idem

(2) The shareholders shall at each annual meeting appoint one
or more auditors to hold office until the close of the next annual
meeting and, if an appointment is not so made, the auditor in
office continues in office until a successor is appointed.
(3) The directors may fill any casual vacancy in the office of
auditor, but, while such vacancy continues, the surviving or
continuing auditor, if any, may act.

Casual
vacancy
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Removal
of auditor

(4) The shareholders may, by resolution passed by a majority
of the votes cast at a general meeting duly called for the purpose,
remove an auditor before the expiration of his term of office, and
shall by a majority of the votes cast a~ that meeting appoint
another auditor in his stead for the remainder of his term.

Notice to
auditor

(5) Before calling a general meeting for the purpose specified in
subsection 4, the corporation shall, fifteen days or more before the
mailing of the not ice of the meeting, give to the auditor,
(a) written notice of the intention to call the meeting,
specifying therein the date on which the notice of the
meeting is proposed to be mailed; and
(b) a copy of all material proposed to be sent to shareholders
in connection with the meeting.

Right of
auditor
to make
reprcscn·
tat ions

(6) The auditor has the right to make to the corporation, three
days or more before the mailing of the notice of the meeting,
representations in writing concerning his proposed removal as
auditor, and the corporation, at its expense, shall forward with
the notice of the meeting a copy of such representations to each
shareholder entitled to receive notice of the meeting.

Remuneration

(7) The remuneration of an auditor appointed by the shareholders shall be fixed by the shareholders, or by the directors if
they are authorized so to do by the shareholders, and the
remuneration of an auditor appointed by the directors shall be
fixed by the directors.
(8) If for any reason no auditor is appointed, the court may, on
the application of a shareholder, appoint one or more auditors to
hold office until the close of the next annual meeting and may fix
the remuneration to be paid by the corporation for his or their
services.

Appoir>tment by
· court

Sec. 170 (4)
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(9) The corporation shall give notice in writing to an auditor of Notice of
his appointment forthwith after the appointment is made. 1970, ~~inL
c. 25, s. 168.
169.-( l) If, in the information circular required by subsection l of section 118, reference is made to action proposed to be
taken at an annual meeting of shareholders with respect to the
appointment of an auditor other than the incumbent auditor, the
corporation shall, fifteen days or more before the mailing of the
notice of the meeting, give to the incumbent auditor written
notice of management's intention not to recommend his reappointment at the annual meeting, specifying t herein the date on
which the notice of the meeting is proposed to be mailed.
(2) The incumbent auditor has the right to make to the
corporation, three days or more before the mailing of the notice of
the meeting, representations in writing concerning the proposal
not to reappoint him as auditor, and the corporation, at its
expense, shall forward with the notice of the meeting a copy of
such representations to each shareholder entitled to receive notice
of the meeting. 1970, c. 25, s. 169.

~otice LO
audiLOr of

proposal
LO appoint

another

llip;hL or

incumbent
auditor
to make
represen-

tations

170.- (l) No person shall be appointed or act as auditor of a Persons
corporation who is a director, officer or employee of the corpora- disqualified
as audiLOrs
tion or of an affiliate of the corporation or who is a partner,
employer or employee of any such director, officer or employee or
who is a related person t o any director or officer of the corporation
or of an affiliate of the corporation.
(2) No person s hall be appointed or act as auditor of a Idem
corporation if he or any partner or employer of or related person
to him beneficially owns, directly or indirectly, any securities of
the corporation or of a subsidiary thereof or, if the corporation is a
subsidiary, any securities of its holding corporation.
(3) Subsection 2 does not apply to a person, partner, employer Where
2
or related person, as the case may be, if the person, partner , subs.
does not
apply
employer or related person is not empowered to decide whether
securities of the corporation or its holding corporation, as the case
may be, are to be beneficially owned, directly or indirectly, by
him, or if he is not entitled to vote in respect thereof. 1970, c. 25·,
s. 170 ( 1-3).
(4) Where, on the 1st day of January, 1971, an auditor or his Idem
partner, employer or related person owns securities as set out in
subsection 2, notwithstanding subsection 2, he may continue to
act as auditor until noi later than the 1st day of January, 1973 if
he discloses in the report required under subsection 2 of section
171 that he or his partner, employer or related person so owns
such securities but, at the expiration of such period, he shall cease
to act as auditor unless he or his partner, employer or related
person, as the case may be, has disposed of such securities. 1970,
c. 25, s. 170 (4), amended.
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Auditors
not to be
appointed

manager or liquidator of any corporation of which he or any
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(5) No person shall be appointed a receiver or a receiver and

receivers,

partner or employer of or a related person to him is the auditor or
has been auditor within the two years preceding his appointment
as receiver or receiver and manager or liquidator.

Trustee in
bankruptcy
not to be
auditor
H.l'.C. 1%2,
c. H

(6) No person who is appointed a trustee of the estate of a
corporation under the Bankruptcy Act (Canada) or any partner or
employer of or a related person to him shall be appointed or act as
auditor of the corporation. 1970, c. 25,s. 170 (5, 6).

Annu;a.l
audit

171.-(1) The auditor shall make such examination as will
enable him to report to the shareholders as required by subsection

etc.

2.
Auditor's
report

(2) The auditor shall make a report to the shareholders on the
financial statement, other than the part thereof that relates to the
period referred to in subclause ii of clause b of subsection I of
section 172, to be laid before the corporation at any annual
meeting during his term of office and shall state in his report
whether in his opinion the financial statement referred to therein
presents fairly the financial position of the corporation and the

results of its operations for the period under revie-w in accordance
with generally accepted accounting principles applied on a basis
consistent with that of the preceding period, if any.
Idem

(3) Where the report under subsection 2 does not contain the
unqualified opinion required thereby the auditor shall state in his
report t he reasons therefor.

Facts
discovered
after

( 4) Where facts come to the attention of the officers or
directors which, if known prior to the date of the last annual

statement

general meeting of shareholders, would have required a material
adjustment to the financial statement presented to such meeting, the officers or directors shall communicate su ch facts to the
auditor who reported to the shareholders under this section and
the directors shall forthwith amend the financial statement and
send it to the auditor.

Amendment

of

auditor's
report

Idem

(5) On the receipt of facts furnished under subsection 4or from
any other source, the auditor shall, if in his opinion it is necessary,
amend his report in respect of the financial statement in accordance with subsection 3 and the dirrectors or, if they fail to do so
within a reasonable time, the auditor shall mail such amended
report to the shareholders.
(6) If the financial statement contains a statement of changes
in net assets or a statement of source and application of funds, the
auditor shall include in his report a statement whether in his
opinion, in effect, the statement of changes in net assets or the
statement of source and application of funds presents fairly the
information shown therein.

Sec. 171 (12)
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(7) Whether or not the assets and liabilities .and income and
expense of any one or more subsidiaries of a holding corporation
are included in the financial statement of the holding corporation,
the report of the auditor of the holding corporation required by
subsection 2 may refer to the reports of auditors of one or more of
such subsidiaries, but such reference shall not derogate from the
duty of the auditor of the holding corporation to comply with
subsection 2.

Idem

(8) The auditor in his report shall make such statements as he
considers necessary,
(a) if .the corporation's financial statement is not in agreement with its accounting records;

Idem

(b) if the corporation's financial statement is not in accordance with the requirements of this Act;
(c) if he has not received all the information and explanations that he has required; or
(d) if proper accounting records have not been kept, so far
as appears from his examination.
(9) The auditor of a corporation has right of access at all times
to all records, documents, accounts and vouchers of the corporation and is entitled to require from the directors, officers and
employees of the corporation su ch information and explanation as
in his opinion are nece~sary to enable him to report as required by
subsection 2.

Right or

access, etc.

( 10) The auditor of a holding corporation has right of access at
all times to all records, documents, accounts and vouchers of all
subsidiaries of the corporation and is entitled to require from the
directors, officers and employees of each such subsidiary such
information and explanation as in his opinion are necessary to
enable him to report as required by subsection 2.

Idem

(11) Where a subsidiary referred to in subsection 10 is a body
corporate to which this Act does not apply, the holding corporation shall make available to its auditor the records, documents,
accounts and vouchers of that subsidiary and shall require the
directors, officers and employees of that subsidiary to make
available to its auditor the information and explanation required
by subsection 10.

Idem

(12) The auditor of a corporation is entitled to attend any Audiwr
meeting of shareholders of the corporation and to receive all :.h~.~t.:fJ~rs·
notices and other communications relating to any such meeting meetings
that a shareholder is entitled to receive, and to be heard at any
such meeting that he attends on any part of the business of the
meeting that concerns him as auditor.
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ShBTeholder
may

(13) Any shareholder of a corporation, whether or not he is
entitled to vote at meetings of shareholders, may, by notice in
writing to the corporation given five days or more before any
meeting of shareholders, require the attendance of the auditor at
such meeting at the corporation's expense, and in such event the
auditor shall attend the meeting.

re<iuire.

auaitor's
attendance
at shareholders'
meetings

Auditors
mu.st
answer
inquiries at
shareholders'
meetings
l nformation
to be

laid before
annual
meetin.g

B USINESS CORPORATIONS

Sec. 171 (13)

(14) At any meeting of shareholders the auditor, if present,
shall answer inquiries directed to him concerning the bases upon
which he formed the opinion stated in the report made under
subsection 2. 1970, c. 25, s. 171.

172 .-(1) The directors shall lay before each annual meeting

of shareholders,
(a) in the case of a corporation that is not offering its

securities to the public, a financial statement for the
period that commenced on the date of incorporation and
ended not more than six months before the annual
meeting or, if the corporation has completed a financial
year, that commenced immediately after the end of the
last completed financial year and ended not more than
six months before the annual meeting, as the case may
be, made up of,
(i) a statement of profit and loss for such period,
(ii) a statement of surplus for such period, and
(iii) a balance sheet as at the end of such period;
(b) in t he case of a corporation that is offering its securities

to the public, a comparative financial statement relating separately to,
(i) the period that commenced on the d ate of incorporation and ended not more than six months before
the annual meeting or, if the corporation has
completed a financial year, that commenced immediately after the end of the last completed
financial year and ended not more than six months
before the annual meeting, as the case may be, and
(ii) the period covered by the financial year next
preceding such latest completed financial year, if
any,

R.S.O . 1970,
c.42&

made up of,
(iii) a statement of profit and loss for each period,
(iv) a statement of surplus for each period,
(v) in the case of a corporation t hat is a mutual fund
company or investment company as defined in the
regulations under The Securities Act, a statement of
changes in net assets for each period,

Sec. 173 ( l) (i)
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(vi) in the case of a corporation other than one referred
to insubclause v, a statement of source and applicaa
tion of funds for each period, and
(vii) a balance sheet as at the end of each period;
(c) the report of t he auditor to the shareholders; and
(d) such further information respecting the financial position of the corporation as the articles or by-laws of the
corporation require.
(2) It is not necessary to designate the statements referred to Designation
in subsection l as the statement of profit and loss, statement of ~fatements
surplus, statement of changes in net assets, statement of source
and application of funds and balance sheet.
(3) The report of the auditor to the shareholders shall be read
at the annual meeting and shall be open to inspection at the
meeting by any shareholder. 1970, c. 25, s. 172.

Auditor's

~~Pb;~ead

173.-( l ) The statement of profit and loss to be laid before an Statement
annual meeting shall be drawn up so as to present fairly the results ~~S'i~
of the operations of the corporation for the period covered by the
statement and so as to distinguish severally at least,
(a) in the case of a corporation that is offering its securities
to the public, sales or gross operating revenue;
(b) the operating profit or loss before including or providing
for other items of income or expense that are required to
be shown separately;
(c) income from investments in subsidiaries whose financial
statements a.re not consolidated with those of the
corporation;
(d) income from investments in affiliated corporations other than subsidiaries;
(e) income from other investments;
(f) non-recurring profits and losses of significant amount
including profits or losses on the disposal of capital
assets and other items of a special nature to the extent
that they are not shown separately in the statement of
earned surplus;
(g) any provision for depreciation or for obsolescence or for
depletion;
(h) amounts written off for goodwill or amortization of any
other intangible assets to the extent that they are not
shown separately in the statement of earned surplus;
(i) interest on indebtedness initially incurred for a term of
more than one year, including amortization of debt
discount or premium and expense; and
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taxes on income imposed by any taxing authority,

and shall show the net profit or loss for the financial period.
Notes

(2) Notwithstanding subsection 1, items of the natures described in clauses g and h of subsection 1 may be shown by way of
note to the statement of profit and loss.

Order for
omission
of sales
or gross
operating

(3) A corporation that is offering its securities to the public
may apply to the Commission for an order permitting sales or
gross operating revenue referred to in clause a of subsection 1 of
this section or su bclause i of clause c of subsection 1 of section 185
to be omitted from the statement of profit and loss or the interim
financial statement, as the case may be, and the Commission
may, on such terms and conditions as it may impose, permit such
omission where it is satisfied that in the circumstances the
disclosure of such information would be unduly detrimental to the
interests of the corporation.

revenue

Mutual
fund or

( 4) The statement of profit and loss of a mutual fund company
or an investment company, as defined in the regulations under
The Securities Act, shall also d istinguish the average net investment income per share and an item of this nature may be shown
by way of note to the statement of profit and loss. 1970, c. 25,
s. 173.

Statement
of surplus

174.-(1) The statement of surplus to be laid before an
annual meeting shall be drawn up so as to present fairly the
transactions reflected in the statement and shall show separately
a statement of contributed surplus and a statement of earned
surplus.

Contributed
surplus

(2) The statement of contributed surplus shall be dra\vn up so
as to include and distinguish at least the following ~terns:

investment
companies
R.S.0. L970,
c. 426

1. The balance of such surplus at the end of the preceding

financial period.
2. The additions to and deductions from such surplus
during the financial period including,
i. the amount of surplus arising from the issue of
shares or the reorganization of the corporation's
issued capital, including inter alia,
a. the amount of premiums received on the issue
of shares at a premium,
b. the amount of surplus realized on the purchase
for cancellation of shares, and
ii. donations of cash or other property by shareholders.

3. The balance of such surplus at ihe end of the financial
period.

Sec. 175 (l) (q)
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(3) The statement of earned surplus shall be drawn up so as to
distinguish at least the following items:

Earned
surplus

I. The balance of such surplus at the end of the preceding
financial period.
2. The additions to and deductions from such surplus
during the fi nancial period and without restricting the
generality of the foregoing at least the following:
i. The amount of the net profit or loss for the financial
period.
ii. The amount of dividends declared on each class of
shares.
iii. The amount transferred to or from reserves.
3. The balance of such surplus at the end of the financial
period. 1970, c. 25, s. 174.
175.-(l) The statement of changes in net assets referred to
in subclause v of clausebof subsection 1 of section 172 and clause a
of subsection 1 of section 185 shall be drawn up so as to present
fairly the information shown therein for t he period and shall show
separately at least,
(a) net assets at beginning of the period;
(b) net investment income or loss;
(c) aggregate proceeds on sale of portfolio securities;
(d) aggregate cost of portfolio securities ow111ed at beginning
of the period;
(e) aggregate cost of purchases of portfolio securities;

{f) aggregate cost of portfolio securities owned at end of the
period;
(g) aggregate cost of portfolio securities sold;
(h) realized profit or loss on securities sold;
(i) distributions, showing separately the amount out of net
investment income and out of realized profits;
(j)

proceeds from shares issued;

(k) cost of shares redeemed;
(l)

(m)
(n}
(o)
(p)
(q)

net increase or decrease in unrealized appreciation or
depreciation of portfolio securities;
net assets at end of the period;
net asset value per share at end of the period;
net asset value per share at beginning of the period;
distribution per share out of net investment income;
distribution per share out of realized profits.

8tatement

of changes
in net assets
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Xot.e to
statement

(2) Notwithstanding subsection 1, items of the natures described in clauses n, o, p and q of subsection 1 may be shown by
way of note to the statement of changes in net assets. 1970, c. 25,
s. 175.

Statement

176. The statement of source and application of funds referred to in subclause vi of clause b of subsection 1 of section 172
and clause b of subsection 1 of section 185 shall be drawn up so as
to present fairly the information shown therein for the period, and
shall show separately at least,

of source

and
arplication
o funds

BUSINESS CORPORATIONS

Sec. 175 (2)

(a) funds derived from,

(i) current operations,
(ii) sale of non-current assets, segregating investments,
fixed assets and intangible assets,
(iii) issue of debt obligations or other indebtedness
maturing more than one year after issue, and
(iv) issue of shares; and
(b) funds applied to,
(i) purchase of non-current assets, segregating investments, fixed assets and intangible assets,
(ii) redemption or other retirement of debt obl.igations
or repayment of other indebtedness maturing more
than one year after issue,
(iii) redemption or other retirement of shares, and
(iv) payment of dividends. 1970, c. 25, s. 176.
Balance
sheet

177.-(1) The balance sheet to be laid before an annual
meeting shall be drawn up so as to present fairly the financial
position of the corporation as at the date to which it is made up
and so as to distinguish severally at least the following:
1. Cash.

2. Debts owing to the corporation from its directors,
officers or shareholders, except debts of reasonable
amount arising in the ordinary course of its business
that are not overdue having regard to its ordinary terms
of credit.
3. Debts owing to the corporation, whether on account of a
loan or otherwise, from subsidiaries whose financial
statements are not consolidated with those of the
corporation.
4. Debts owing to the corporation, whether on account of a
loan or otherwise, from affiliated corporations other
t han subsidiaries.
5. Other debts owing to the corporation segregating those
t hat arose otherwise than in the ordinary course of its
business.

Sec. 177 ( l )1/ 15
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6. Inventory, stating the basis of valuation.
7. Shares, bonds, debentures and other investments owned
by the corporation, except those referr ed to in paragraphs 8 and 9, stating their nature and the basis of their
valuation a nd showing separately those that are marketable with a notation of their market value.

8. Securities of subsidiaries whose financial statements are
not consolidated with those of the corporation, stating
the basis of valuation.
9. Securities of affiliated corporations other than subsidiaries, s tating the basis of valuat ion.
10. Lands, buildings, and plant and equipment, stating the
basis of valuation, whether cost or otherwise, and, if
valued on the basis of an appraisal, t he date of appraisal,
the name of t he appraiser, the basis of the appraisal
value and, if such appraisal took place within five years
preceding the date to which the balance sheet is made
up, the disposition in the accounts of the corporation of
any amounts added to or deducted from such assets on
appraisal and also the amount or amounts accumulated
in respect of depreciation, obsolescence and depletion.
l l. There shall be stated under separate headings, in so far

as they are not written off,
i. expenditures on account of future business,
ii. any expense incurred in connection with any issue
of shares,
iii. any expense incur red in connection with any issue
of debt obligations, including any discount thereon,
and
iv. any one or more of the follow ing: goodwill, franl!hises, patents, copyrights, trade marks and other
intangible assets and the amount, if any, by which
the value of any such assets has been written up
within a period of five years preced ing the date to
which the balance s heet is made up.
12. The aggregate amount of any outstanding loans or
guarantees under clauses c and d of subsection 2 of
sect ion 17.
13. Bank loans and overdrafts.
14. Debts owing by the corporation on loans from its
directors, officers or s hare holders.
15. Debts owing by the corporation to s ubsidiaries whose
financial statements are not consolidated with those of
the corporation, whether on account of a loan or otherwise.
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16. Debts owing by the corporation to affiliated corporations other than subsidiaries, whether on account of a
loan or otherwise.
17. Other debts owing by the corporation, segregating those
t hat arose otherwise than in the ordinary course of its
business.
18. Liability for taxes, includ~ng the estimated liability for
taxes in respect of the income of the period covered by
t he statement of profit and loss.
19. Dividends declared but not paid.
20. Deferred income.
21. Debt obligations issued by the corporation, stating the
interest rate, the maturity date, the amount outstanding and the existence of sinking fund, redemption
requirements and conversion rights, if any.
22. The authorized capital, giving the number of each class
of shares and a brief descrjption of each such class, and
indicating therein any class of shares that is redeemable
and the redemption price thereof.
23. The issued capital, giving the number of shares of each
class issued and outstanding and the amount received
therefor that is attributable to capital, and showing,
i. the number of shares of each class issued since the
date of the last preceding balance sheet and the
value attributed thereto, distinguishing shares issued for cash, shares issued for services and shares
issued for other consideration, and
ii. where any shares issued before this Act comes into
force have not been fully paid,
a. the number of shares in respect of which calls
have not been made and the aggregate amount
that has not been called, and
b. the number of shares in respect of which calls
have been made and not paid and the aggregate amount that has been called and not paid.
24. Contributed surplus.
25. Earned surplus.
26. Reserves, showing the amounts added thereto and the
amounts deducted therefrom during the financial period.
27. The number of common shares purchased and the
number of the common shares resold since the date of

Sec. 178 (3)
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the last preceding balance sheet, giving the date of each
such purchase and resale and the price at which each

such purchase or resale wa.s ma.de.
(2) Explanatory information or particulars of any item mentioned in subsection 1 may be shown by way of note to the balance
sheet. 1970,c.25,s. 177.

Notes

178.-(1) There shall be stated by way of note to the financial f':lo~_to
statement particulars of any change in accounting principle or !~~~~!~t
practice or in the method of applying any accounting principle or
practice made during the period covered that affects the
comparability of any of the statements with any of thme for the
preceding period, and the effect, if material, of any such change
upon the profit or loss for the period.
(2) For the purpose of subsection 1, a change in accounting
principle or practice or in the method of applying any accounting
. principle or practice affects the comparability of a statement with
that for the preceding period, even though such change did not
have a material effect upon the profit or loss for the period.
(3) Where applicable, the following matters shall be referred to
in the financial statement or by way of note thereto:
l. The basis of conversion of amounts from currencies

other than the currency in which the financial statement
is expressed.
2. Foreign currency restrictions that affect the assets of
the corporation.
·
3. Contractual obligations that will require abnormal expenditures in relation to the corporation's normal business requirements or financial position or that are likely
to involve losses not provided for in the accounts.
4. Material contractual obligations in respect of long-term
leases, including, in the year in which the transaction
was effected, the principal details of any sale and lease
transaction.
5. Contingent liabilities, stating their nature and, where
practicable, the approximate amounts involved.
6. Any liability secured otherwise than by operation of law
on any asset of the corporation, stating the liability so
secured.
7. Any default of the corporation in principal, interest,
sinking fund or redemption provisions with respect to
any issue of its debt obligation or credit agreements.
8. The gross amount of arrears of dividends on any class of
shares and the date to which such dividends were last
paid.

Change in
accounting
practice

Idem
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9. Where a corporation has contracted to issue shares or
has given an option to purchase shares, the class and
number of shares affected, the price and the date for
issue of the shares or exercise of the option.
lO. Where a corporation has-contracted to purchase or resell
common shares, the number ofshares affected and price
and date for the purchase or resale.
11. The aggregate direct remuneration paid or payable by
the corporation and its subsidiaries whose financial
statements are consolidated with those of the corporation to the directors and the senior officers and, as a
separate amount, the aggregate direct remuneration
paid or payable to such directors and senior officers by
the subsidiaries of the corporation whose financial
statements are not consolidated with those of the
corporation.
12. In the case of a holding corporation, the aggregate of
any shares in, and the aggregate of any debt obligations
of, the holding corporation held by subsidiary corporations whose financial statements are not consolidated
with those of the holding corporation.
13. The amount of any loans by the corporation, or by a
subsidiary corporation, otherwise than in the ordinary
course of business, during the corporation's financial
period, to the directors or officers of the corporation.
14. Any restriction by the articles or by-laws of the corporation or by contract on the payment of dividends that is
significant in the light of the corporation's financial
position.
15. Any event or transaction, other than one in the normal
course of business operations, between the date to which
the financial statement is made up and t he date of the
auditor's report thereon that materially affects the
financial statement.
16. I n the case of a corporation that is offering its securities
to the public, the amount of any obligation for pension
benefits arising from service before the date of the
balance sheet, whether or not such obligation has been
provided for in the accounts of the corporation, the
manner in which the corporation proposes to satisfy
such obligation and the basis on which it has charged or
proposes to charge the related costs agatinst operations.
17. Brief particulars of any action to which the corporation
is a party commenced under section 99 during the
period.
Idem

( 4) A note to a financial statement is a part of it.
s. 178.

1970, c. 25,
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179.-(l) A corporation, in this section referred to as "the
holding corporation", may include in the financial statement to
be submitted at an annual meeting the assets and liabilities and
income and expense of any one or more of its subsidiaries, making
due provision for minority interests, if any, and indicating in such
financial statement that it is presented in consolidated form.

459
Consolidated
financial
~tatement

(2) Where the assets and liabilities and income and expense of ~~~~lidated
any one or more subsidiaries of the holding corporation are not so linancial
include9 in the financial statement of the holding corporation,
statements
(a) the financial statement of the holding corporation shall

include a statement setting forth,
(i) the reason why the assets and liabilities and income
and expense of such subsidiary or subsidiaries are
not included in the financial statement of the
holding corporation,
"(ii) if there is only one such subsidiary, the amount of
the holding corporation's proportion -0f the profit or
loss of the subsidiary for the financial period coinciding with or ending in the financial period of the
holding corporation, or, if there is more than one
such subsidiary, the amount of the holding corporation's proportion of the aggregate profits less losses,
or losses less profits, of all the subsidiaries for the
respective financial periods coinciding with or ending in the financial period of the holding corporation,
{iii) the amount included as income from such subsidiary or subsidiaries in the statement of profit and
loss of the holding corporation and the amount
included therein as a provision for the loss or losses
of the subsidiary or subsidiaries,
(iv) if there is only one such subsidiary, the amount of
the holding corporation's proportion of the undistributed profits of the subsidiary earned ~ince the
acquisition of the shares of the subsidiary by the
holding corporation to the extent that such amount
has not been taken into the accounts of the holding
corporation, or, if there is more than one such
subsidiary, the amount of the holding corporation's
proportion of the aggregate undistributed profits of
all the subsidiaries earned since the acquisition of
their shares by the holding corporation less its
proportion of the losses, if any, suffered by any
subsidiary since the acquisition of its shares to the
extent that such amount has not been taken into
the accounts of the holding corporation,
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(v) any qualifications contained in the report of the
auditor of any such subsidiary on its financial
statement for the financial period ending as aforesaid, and any note or reference contained in that
financial statement to call attention to a matter
that, apart from the note or reference, would
properly have been referred to in such a qualification, in so far as the matter that is the subject of the
qualification or note is not provided for by the
corporation's own financial statement and is material from the point of view of its shareholders;
(b) if for any reason the directors of the holding corporation

are unable to obtain such information as is necessary for
the preparation of the statement that is to be included in
the financial statement of the holding corporation, the
directors who sign the financial statement shall so report
in writing and their report shall be included in the
financial statement in lieu of the statement;
(c) if, in the opinion of the auditor of the holding corporation, adequate provision has not been made in the
financial statement of the holding corporation for the
holding corporation's proportion,
(i) where there is only one such subsidiary, of the loss
of the subsidiary suffered since acquisition of its
shares by the holding corporation, or
(ii) where there is more than one such subsidiary, of the

aggregate losses suffered by the subsidiaries since
acquisition of their shares by the holding corporation in excess of its proportion of the undistributed
profits, if any, earned by any of the subsidiaries
since such acquisition,
the auditor shall state in his report the additional
amount that in his opinion is necessary to make full
provision therefor.
Copies of

subsidiary

statement.s

(3) Whether or not the assets and liabilities and income and
expense of any one or more subsidiaries of a holding corporation
are included in the financial statement of the holding corporation,
true copies of the latest financial statement of the subsidiary or
subsidiaries shall be kept on hand by the holding corporation at
its head office and shall be open to examination by the shareholders of t he holding corporation on request during the normal
business hours of the holding corporation, but the directors of the
holding corporation may by resolution refuse the right of such
examination if the examination would be unduly detrimental to
the interests of the corporation or the subsidiary or subsidiaries.

Sec. 182 (4)
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(4) A resolution referred to in subsection 3 may, on the Setting
application of any shareholder,
~~fution
(a) be set aside by the Commission where the corporation is
offering its securities to the public; or
(b) be set aside by the court where the corporation is not
offering its securities to t he public. I 970, c. 25, s. 179.

180. Notwithstanding sections 173 to 179, it is not necessary I_nsignito state in a financial statement any matter that in all the ~'i~~~~
circumstances is of relative insignificance. 1970, c. 25, s. 180.
stances
181. In a financial statement, the term "reserve" shall be
used to describe only,
(a) amounts appropriated from earned surplus at the discretion of management for some purpose other than to
tneet a liability or contingency known or admitted or a
commitment made as at the statement date or a decline
in value of an asset that has already occurred;
(b) amounts appropriated from earned surplus pursuant to
the articles or by-laws of the corporation for some
purpose other than to meet a liability or contingency
known or admitted or a commitment made as at the
statement date or a decline in value of an asset that has
already occurred; and
(c) amounts appropriated from earned surplus in accordance with the terms of a contract and that can be
restored to the earned surplus when the conditions of the
contract are fulfilled. 1970, c. 25, s. 181.

Reserve

182.-(1) The directors of a corporation that is offering its
securities to the public shall elect annually from among their
number a committee to be known as the audit committee to be
composed of not fewer than three directors, of whom a majority
shall not be officers or employees of the corporation or an affiliate
of the corporation, to hold office until the next annual meeting of
the shareholders.

Audit.
committee

(2) The members of the audit committee shall elect a chairman
from among their number.

Chairman

(3) The corporation shall submit t he financial statement to the
audit committee for its review and the financial statement shall
thereafter be submitted to the board of directors.

Review

(4) The auditor has the right to appear before and be heard at
any meeting of the audit committee and shall appear before the
audit committee when required to do so by the committee.

Hea_ring or
auditor
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Idem

(5) Upon the request of the auditor, the chairman of the audit
committee shall convene a meeting of the committee to consider
any matters the auditor believes should be brought to the
attention of the directors or shareholders. 1970, c. 25, s. 182.

A.pproval by

183. The financial statement shall be approved by the board
of directors and the approval shall be evidenced by the signature
at the foot of the balance sheet by two of the directors duly
authorized to sign or by the director where there is only one and
the auditor's report shall be attached to or accompany the
financial statement. 1970, c. 25, s. 183.

~tailing of
financial

184.-(1) A corporation that is offering its securities to the
public shall, twenty-one days or more before the date of the
annual meeting of shareholders, send by prepaid mail to each
shareholder at his latest address as shown on the records of the
corporation a copy of the financial statement and a copy of the
auditor's report.

Idem

(2) The directors of such corporation shall send by prepaid
mail to each such shareholder a copy of any financial statement
and auditor's report amended under subsection 4 and 5 of section
171.

Financial

(3) A shareholder of a corporation that is not offering its
securities to the public is entitled to be furnished by the corporation on demand with a copy of the documents mentioned in
subsection 1. 1970, c. 25, s. 184.

directors

statement
to shareholders

statement,
on demand

~omparntive

1nter1.m

financial

statement
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185.-(1) A corporation that is offering its securities to the
public shall send to each shareholder a copy of a comparative
interim financial statement for the six-month period that commenced on the date of incorporation or, if the corporation has
completed a financial year, for the six-month period that commenced immediately after the end of the last completed financial
year and for the comparable six-month period, if any, in the
twelve months immediately preceding the commencement of the
six-month period in respect of which such interim financial
statement is issued, made up of,
(a) in the case of a corporation that is a mutual fund

R.S.0 . 1970,

c. 426

company or investment ·c ompany as defined in the
regulations under The Securities Act, a statement of
changes in net assets for each period that complies with
·
section 175;
(b) in the case of a corporation other than one referred to in
clause a, a statement of source and application of funds
for each period that complies with section 176; and
(c) sufficient relevant financial information in summary
form to present fairly the results of the operations of the
corporation for each period, including,

Sec. 186 ( 1)
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(i) a statement of sales or gross operating revenue,
(ii) extraordinary items of income or expense,
(iii) net income before taxes on income imposed by any
taxing authority,
(iv) taxes on income imposed by any taxing authority,
and
(v) net profit or Joss.
(2) Upon the application of any interested person, the Commission may, if satisfied that in the circumstances of the particular case there is adequate justification for so doing, make an order
upon such terms and conditions as seem to the Commission just
and expedient, exempting in whole or in part a corporation from
the requirements of subsection 1 or permitting the comparative
interim financial statement of a corporation to be for such period
other than six months that is specified in the order.

\'arin~ion
of period

(3) There shall be stated by way of note to the interim financial
statement required by subsection l particulars of any change in
accounting principle or practice or in the method of applying any
accounting principle or practice made during the period covered
that affects the comparability of such statement with the statement for the preceding period or with the interim financial
statement for a part of the preceding period, and the effect, if
material, of any such change upon the profit or loss for the period
covered by the interim financial statement.

Idem

(4) For the purpose of subsection 3, a change in accounting
principle or practice or in the method of applying any accounting
principle or practice affects the comparability of a.statement with
that for the preceding period or part thereof, even though such
change did not have a material effect upon the profit or loss for the
period covered by the interim financial statement.

Idem

(5) The interim financial statement required by subsection I
shall be sent by prepaid mail to each shareholder, wit hin sixty
days of the date to which it is made up, at his latest i:.ddress as
shown on the records of the corporation. 1970, c. 25, s. 185.

Idem

INVESTIGATIONS

186.-(1) Upon application by a shareholder of a corporation, the court, if satisfied that the application is made in good
faith and that it is primafacie in the interests of the corporation or
the holders of its securities to do so, may make an order, upon such
terms as to the costs of the investigation or audit or otherwise as
to the court seems fit, appointing an inspector to investigate the
affairs and management of the corporation or any affiliate of the
corporation, or both, and to audit the accounts and records of the
corporation or any affiliate thereof named in the order.

Investigations and
audits
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(2) An order may be made under subsection 1 whether or not

there has been disclosure to the shareholders of the corporation of
information relating to any matter on the basis of which the order
is made.
Production
of accounts
and records

(3) Every director, officer, agent, employee, banker and auditor of the corporation or of any affiliate of the corporation named
in the order and every other person shall produce for the
examination of the inspector all accounts and records of or
relating to the corporation or affiliate in their custody or control.

Examination
may be
upon o.ath

(4) The inspector may examine upon oath any present or
former rurector, officer, agent or employee of the corporation or
affiliate in relation to its affairs, management, accounts and

records.
Court
order for
examination

(5) The court may, on the application of the inspector, on such
terms and conditions as it sees fit, order any person not mentioned
in subsection 4 to attend and be examined under oath before the
inspector on any matter relevant to the investigation or audit.

Offences

(6) Every director, officer, agent or employee who refuses to
produce any account or record referred to in subsection 3 and
every banker or auditor who refuses to produce any account or
record referred to in subsection 4 and every person examined
under subsection 5 who refuses to answer any question related to
the affairs and management of the corporation or any affiliate is
guilty of an offence under section 259, in addition to any other
liability to which he is subject.

Inspector's
report

(7) The inspector shall make a report to the court and shall
forward a copy of the report to the corporation and any affiliate of
the corporation named in t he order and to the person who made
the application under subsection 1. 1970, c. 25, s. 186.

Corporation
may appoint
inspector
for same
purpose

187.- (1) A corporation may, by resolution passed at an
annual meeting of shareholders or a general meeting of shareholders called for that purpose, appoint an inspector to investigate its
affairs and management.

Powers
and
duties of
inspector

(2) The inspector appointed under subsection I has the same
powers and shall perform the same duties as an inspector
appointed under section 186 and he shall make his report in such
manner and to such persons as the corporation by resolution of
the shareholders directs. 1970, c. 25, s. L87.

Report
admissible
in
proceedings

188. A copy of the report of the inspector authenticated by
the court or in the case of an investigation under section 187 by
the inspector is admissible in a ny legal proceeding as evidence of
the opinion of the inspector in relation to any matter contained in
the report. 1970, c. 25, s. 188.
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Amendment of Articles
189.-(1) A corporation may, from time to time, amend its
articles of incorporation to,

Amendments

(a) change its name;

(b) extend, limit or otherwise vary its objects;

(c) increase its authorized capital;
(d) decrease,
(i) its authorized capital by cancelling shares, whether
issued or unissued and whether with par value or
without par value, or by reducing the par value of
issued or unissued shares, or
(ii) its issued capital, if it has shares without par value,
and, where it has more capital than it requires, to
authorize the repayment of capital to the shareholders
to the extent that the issued capital is decreased in any
way under this clause;
(e) redivide its authorized capital into shares oi lesser or
greater par value;
(f)

consolidate or subdivide any of its shares without par
value;

change any of its shares with par value into shares
without par value;
(h) change any of its shares without par value into shares
with par value;
(i) redesignate any class of shares;
(g)

(j)

reclassify any shares with or without par value into
shares of a different class;
(k) delete or vary any provision in its articles;
(l) provide for any other matter o.r thing that is authorized
by this Act to be set out in the articles or that could be
the subject of a by-law of the corporation;
(m) provide for restrictions on the transfer of the shares or
any class thereof.

(2) An amendment under clauses a to l of subsection 1 shall be
authorized by a special resolution.

AuthorizaLion

(3) An amendment under clause m of subsection L shall be
authorized by a resolution of the board of directors and confirmed
in writing,
(a) by 100 per cent of the shareholders; or

ldem

(b) by at least 95 per cent of the shareholders holding at

least 95 per cent of .the issued capital,
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but, in the case of confirmation under clause b, the resolution is
not effective until twenty-one days notice of the resolution has
been given by sending the notice to each shareholder to his latest
address as shown on the records of the corporation and only if at
t he expiration of the twenty-one days none of the shareholders
has dissented in writing to the corporation.
Additional
authorization for
variation
or rights or
specml
s hareholders

(4) If the amendment is to delete or vary a preference, right,
condition, restriction, limitation or prohibition attaching to a
class of special shares 01· to create special shares ranking in any
respect in priority to or on a parity with an existing class of special
shares, then, in addition to the confirmation required by subsection 2, the resolution is not effective until it has been confirmed,
(a) by 100 per cent of t he holders of the shares of such class
or classes of shares in writing; or
(b) in writing by at least 95 per cent of the holders of the
shares of such class or classes of shares holding at least 95
per cent of the issued shares of such class or classes and
after twenty-one days notice of the resolution and
confirmation has been given by sending the notice to
each of the holders of shares of such class or classes to his
latest address as shown on the records of the corporation
i;.nd only if at the expiration of twenty-one days none of
the holders of such class or classes has dissented in
writing to the corporation; or
(c) if the articles so provide, by at least two-thirds of the
votes cast at a meeting of the holders of such class or
classes of shares duly called for that purpose or such
greater proportion of the votes cast as the articles
provide,
and by such additional authorization as the articles provide.

Exception

(5) Where an amendment to the articles that could be made
under this section is made as part of an arrangement under
sections 193, 194 and 195, the procedure provided for in those
sections and not the procedure provided for in this section applies
to the amendment.

Special
Ac t corporations
excepted

(6) This section does not apply to a corporation incorporated
by special Act, except that a corporation incorporated by special
Act may under this section amend its articles to change its
name. 1970,c.25,s. 189.

Articles or
amendment

190.-(1) For the purpose of bringing an amendment to the
articles into effect, the corporation shall deliver to the Minister,
within six months after the resolution has become effective,
articles of amendment in duplicate, executed under the seal of t he
corporation and signed by two officers, or by one director and one
officer, of the corporation and verified by affidavit of one of the

Sec. 192 (2)
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officers or directors signing the articles of amendment, setting
out,
(a) the name of t he corporation;
(b) a certified copy of the resolution;
(c) that the amendment has been duly authorized as required by subsections 2, 3 and 4 of section 189; and
(d) the date of the confirmation of the resolution by the
shareholders.
(2) Where the articles of amendment are to change the name of Change
the corporation, the articles of amendment shall be accompanied or name
by evidence that establishes to the satisfaction of the Minister
that the corporation is not insolvent.
(3) Where the articles of amendment are to decrease t he Decrease
authorized or issued capital, the articles of amendment shall be or capital
accompanied by evidence that establishes to the satisfaction of
the Minister that the corporation is not insolvent and that the
decrease will not render the corporation insolvent, and, if required
by the Minister, by evidence that establishes to his satisfaction
that no creditors object to the amendment.

(4) Where the articles of amendment are to make any change Proforma
in the authorized or issued c:apital, the articles of amendment ~h~~ce
shall, if required by the Minister, be accompanied by a proforma
balance sheet after giving effect to the proposed change. 1970,
c. 25, s . 190.

191.-( 1) If the articles of amendment conform to law, the Certificate
Minister shall, when aH prescribed fees have been paid,
~~endment
(a) endorse on each duplicate of the articles of amendment
the word "Filed" and the day, month and year of the
filing thereof;
(b) file one of the duplicates in his office; and
(c) issue to the corporation or its agent a certificate of
amendment to which he shall affix the other duplicate.
(2) The amendment becomes effective upon the date set forth Effe_1:~ of
·m t he cert1·r·1cate of amend ment and t h e art1c
· les o f ·mcorporat"10n cert1f1cate
are amended accordingly. 1970, c. 25, s. 191.

Restatement of Articles

192.-( I ) A corporation may at any time restate its articles of Resta.tement
incorporation as theretofore amended.
or articles
(2) For the purposes of bringing the restated articles into
· s ha II de J"1ver to t h e tM"mister
·
effect, t he corporatmn
t he restated
articles in duplicate, executed under the seal of the corporation

Filing or
r""tatement
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and signed by two officers, or by one director and one officer, of
the corporation and verified by affidavit of one of the officers or
directors signing the restated articles, setting out,
(a) all the provisions that are then set out in the original

articles of incorporation as theretofore amended; and
(b) a statement that the restated articles correctly set out

without change the corresponding provisions of the
original articles as theretofore amended.
Hestat.ement

or

certificate

(3) If t he restated articles of incorporation conform to law, the
Minister shall, when all prescribed fees have been pa.id,

(a) endorse on each duplicate of the restated articles the

word "Filed" and the day, month and year of the filing
thereof;
(b) file one of the duplicates in his office; and

(c) issue to the corporation or its agent a restated certificate

of incorporation to which he shall affix the other
duplicate.
Effector
certificate

(4) The restated articles of incorporation become effective
upon the date set forth in the restated certificate and supersede
the original articles of incorporation and all amendments
thereto. 1970,c.25,s. 192
Arrangements

Interpretation

193.-( 1) In this section and sections 194 and 195, "arrangement" includes a reorganization of the authorized capital of a
corporation and also includes,
(a) the consolidation of shares of different classes;
(b)

the reclassification of shares of one class into shares of
another class;

(c) the variation of the designations, preferences, rights,

conditions, restrictions, limitations or prohibitions attaching to shares of any class; and
(d) a reconstruction under which a corporation transfers or

sells, or proposes to transfer or to sell, to another body
corporate the whole or a substantial part of its undertaking for a consideration consisting in whole or in part
of securities of the other body corporate and under
which it proposes to distribute a part of that consideration among its shareholders of any class, or to cease
carrying on its undertaking or that part of its undertaking so transferred or sold or so proposed to be t ransferred
or sold.

Sec. 194 (8)
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(2) Subject to section 195, a corporation may make an arrangement,

Arrangement

(a) that affects the rights of all its shareholders; or
(b) that affects the rights of only holders of a particular
class of its shares.
(3) Where a corporation proposing an arrangement has one or
more subsidiaries, any one or more of the subsidiaries may join i111
the arrangement with the holding corporation in one
scheme. 1970,c.25,s. 193.

Subsidiaries

194 . -(1) A corporation proposing an arrangement shall Schemeor
prepare a scheme for the purpose, prescribing in detail what is to ~~~~ge
be done and the manner in which it is to be effected.

(2) The corporation shall submit the scheme to the sharehold- Submission
ers, or to the class of them affected, as the case may be, at a t~~ea~e
meeting duly called by the corporation for the purpose of
considering the scheme.
(3) Where a meeting of the shareholders or of any class or Conte!'ts
classes of shareholders is called under subsection 2, the notice ~~lti~~ce
calling the meeting shall contain a statement explaining the effect meeting
of the arrangement and in particular stating any interest of the
directors of the corporation, whether as directors or as shareholders of the corporation or otherwise, and the effect thereon of the
arrangement in so far as it is different from the effect on the like
interest of other persons.
( 4) If the shareholders of the corporation or of the class or Approval
classes affected, as the case may be, present in person or by proxy ~~ld~~;e
at the meeting, agree, by a vote of at least three-fourths of the
shares of each class represented, to the arrangement either as
proposed or as varied a.t the meeting, the scheme shall be deemed
to have been adopted.
(5) Where the scheme is deemed to have been adopted, the
corporation may apply to the court for an order approving the
scheme.

Approval

(6) The corporation shall notify the Minister and unless the
court otherwise directs, each of its dissentient shareholders, in
such manner as the court may direct, of the time and place when
the application for the approving order will be made.

NotiL-e

(7) The Minister may appoint counsel to assist the court upon
the hearing of an application under this section.

Counsel

(8) The court shall hear and determine the matter and may
approve the scheme as presented or may approve it, subject to
compliance with such terms and conditions as it thinks fit, having
regard to the rights and interests of the dissentient shareholders,
or any of them. 1970, c. 25, s. 194.

Order

by court

Sec. 195
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Filing o!
statement
to amend
articles

195.-(1) For the purpose of bringing a scheme into effect,
the corporation shall, within six months of the approval of the
scheme by the court, deliver to the Minister a statement in
duplicate·execu ted under the seal of the corporation and signed by
two officers, or by one director and one officer, of the corporation,
and verified by affidavit of one of the officers or directors signing
the statement, setting out,
(a) the name of the corporation;
(b) a certified copy of the scheme;
(c) a certified copy of the order of the court; and
(d) that the terms and conditions, if any, to which the
scheme is made subject by the order have been complied
with.

Issuance of
certificate

BUSINESS CORPORATIO!'>S

(2) If the statement conforms to law, the Minister shall, when
all prescribed fees have been paid,
(a) endorse on each duplicate of the statement the word
"Filed" and the day, month and year of the filing
thereof;
(b) file one of the duplicates in his office; and
(c) issue to the corporation or its agent a certificate of the
filing to which he shall affix the other duplicate.

Effect of
certificate

(3) Upon the issuance of the certificate of filing, the scheme
becomes effective and constitutes an amendment to the
articles. 1970, c. 25, s. 195.

Amalgamations and Continuations
Amalgamation

Agreement

l 9G.-( 1) Any two or more corporations, including holding or
subsidiary corporations, may amalgamate and continue as one
corporation.
(2) The corporations proposing to amalgamate shall enter into
an agreement for the amalgamation, prescribing its terms and
conditions of the amalgamation and the mode of carrying the
amalgamation into effect, and, in particular the agreement shall
set out,
(a) the name of the amalgamated corporation;

(b) the period of duration of the amalgamated corporation

if other than perpetual;
(c) the place in Ontario where the head office of the
amalgamated corporation is to be located, giving the
municipality and the county or district or, where the
head office is to be located in territory without municipal organization, the geographic township and district,
and giving the street and number, if any;

Sec. 196 (5)
(d)

(e)

(J)
(g)

(h)

(i)

(j)

(k)
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the authorized capital of the amalgamated corporation,
the classes of shares, if any, into which it is to be divided,
the number of shares of each class, and the par value of
each share, or, where the shares are to be without par
value, the consideration, if any, exceeding which each
share may not be issued or the aggregate consideration,
if any, exceeding which all the shares of each class may
not be issued;
where there are to be special shares, the designations,
preferences, rights, conditions, restrictions, limitations
or prohibitions applying to them or each class of them;
the restrictions, if any, to be placed on the transfer of its
shares, or any class thereof;
the names in full and the residence address, giving the
street and number, if any, of each person who is to be a
first director of the amalgamated corporation;
the time and manner of election of the subsequent
directors of the amalgamated corporation;
whether or not the by-laws of the amalgamated corporation are to be those of one of the amalgamating corporations, and, if not, a copy of the proposed by-laws of the
amalgamated corporation;
the manner in which the issued shares of each of the
amalgamating corporations are to be converted into
issued shares of the amalgamated corporation;
such other details as may be necessary to perfect the
amalgamation and to provide for the subsequent management and operation of the amalgamated corporation.

(3) Where shares of one of the amalgamating corporations are Shares of
held by or on behalf of another of the amalgamating corporations, ~~~/~;
the amalgamation agreement shall provide for the cancellation of ~~IS0b'ation
such shares upon the amalgamation becoming effective without anothlr
any repayment of capital in respect thereof, and no provision shall
be made in the agreement for the conversion of such shares into
shares of the amalgamated corporation.

(4) An amalgamation agreement is not effective until ap. resolutwn
.
.
proved by a special
o f each of t h e amaIgamatmg
corporations.
(5) Where the carrying out of the amalgamation agreement
.
. .
f
f
. h
would result in the deletion or vanat1on o a pre erence, ng t,
condition, restriction, limitation or prohibition attaching to a
class of issued special shares of any of the amalgamating corporations or in the creation of special shares of the amalgamated
corporation ranking in any respect in priority to, or on a parity

Approval of

agreement

Approv!ll
by spec1a1
shareholders
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with, any existing class of special shares of any of tlhe amalgamating corporations, the agreement is not effective until it is approved in the manner provided by subsection 4 of section 189 in
addition to the approval required by subsection 4 of this
section. 1970, c. 25, s. 196.
Filing of
articles of
amalp;amation

197.-(1) For the purpose of bringing an amalgamation into
effect, the amalgamating corporations shall, within six months
after the amalgamation agreement has become effective, deliver
to the Minister articles of amalgamation in duplicate executed
under the seal of each of the amalgamating corporations and
signed by two officers, or by one director and one officer, of each of
the amalgamating corporations and verified by affidavit of one of
the officers or directors signing the articles of amalgamation for
each amalgamating corporation, setting out,
(a) the names of each of the amalgamating corporations;
(b) a certified copy of the amalgamation agreement;
(c) that the agreement has been duly approved as required
by section 196; and
(d) the dates on which the amalgamation agreement was
approved by the shareholders of each of the amalgamating corporations.

Evidenee of
solvency

(2) The articles of amalgamat~on shall be accompanied by
evidence that establishes to the satisfaction of the Minister that
each of the amalgamating corporations is not insolvent and, if
required by the Minister, a proforma balance sheet after giving
effect to the proposed amalgamation.

Issuance of
certificate

(3) If the articles of amalgamation conform to law, the Minister shall, when an prescribed fees have been paid,

of amalgamation

Effect or
certificate

(a) endorse on each duplicate of the articles the word
"Filed" and the day, month and year of the filing
thereof;
(b) file one of the duplicates in his office; and
(c) issue to the amalgamated corporation or its agent a
certificate of amalgamation to which he shall affix the
other duplicate.
(4) Upon the date set forth in the certificate of amalgamation,
(a) the amalgamation becomes effective and the amalgamating corporations are amalgamated and continue
as one corporation under the terms and conditions
prescribed in the amalgamation agreement;
(b) the amalgamated corporation possesses aU the property,
rights, privileges and franchises and is subject to all
liabilities, contracts, disabilities and debts of each of the
amalgamating corporations;

Sec.200
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(c) the issued capital of the amalgamated corporation is,
subject to the decrease provided for in subsection 3 of
section 196, equal to the aggregate of t he issued capital
of each of the amalgamating corporations immediately
before the amalgamation becomes effective; and
(d) the articles of incorporation of each of the amalgamated
corporations are amended to the extent necessary to
give effect to the terms and conditions of the amalgamation agreement. 1970, c. 25, s. 197.
198.-(1) A corporation incorporated under the laws of any Certificate
jurisdiction other than Ontario may, if it appears to the !\Iinister ~fn~.~~ion
to be thereunto authorized by the Jaws of the jurisd iction in which
it was incorporated, apply t<> the Minister for a certificate
continuing it as if it has been incorporated under this Act, and the
Minister may issue the certificate of continuation on application
supported by such material as appears satisfactory, and the
certificate may be issued on such terms and subject to such
limitations and conditions and contain such provisions as appear
to the Minister to be fit and proper.

(2) Upon the date set forth in a certificate of continuation Effect of
issued under subsection 1, this Act applies to the corporation to ~i':~~~ate
the same extent as if it had been incorporated under this tinuat ion
Act. 1970, c. 25, s. 19S.
199.-(l) A corporation incorporated under the laws of
. may, 1
'f authonze
. d by a spec1a
. I reso1ut1on,
.
by t he
0 ntano

Transferor
Ontario
corporations

Minister and by the laws of any other jurisdiction, apply to the
proper officer of that other jurisdiction for an instrument of
continuation continuing the corporation as if it had been incorporated under the laws of that other jurisdiction.
(2) The corporation shall file with the Minister a notice of the
issue of the instrument of continuation, and on and after the date
of the filing of the notice this Act ceases to apply to that
corporation.

:-iotice

(3) This section applies only in respect of a jurisdiction that
has legislation in force that permits corporations incorporated
under its laws to apply for an instrument of continuation under
the laws of Ontario. 1970, c. 25, s. 199.

Application

200. All rights of creditors against the property, rights and
assets of a corporation amalgamated under section 196 or continued under section 198 and all liens upon its property, rights and
assets are unimpaired by such amalgamation or continuation, and
all debts, contracts, Eiabilities and duties of the corporation
thenceforth attach to the amalgamated or continued corporation
and may be enforced against it. 1970, c. 25, s. 200.

Rights of
c reditors
preserved
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DISSOLUTION

Winding Up
Interpretation

201. ln sections 203 to 246, "contributory" means a person
who is liable to contribute to the property of a corporation in the
event of the corporation being wound up under this Act. 1970,
c. 25, s. 201.
Volun-tary Winding Up

Application
of SS. 203215

\ "oluntarv
winding

up

202. Sections 203 to 215 apply to corporations being wound
up voluntarily. 1970, c. 25, s. ~02.
203.-( 1) Where the shareholders of a corporation by a
majority of t he votes cast at agener.al meeting duly called for that
purpose, or by such greater proportion of the votes cast as the
articles provide, pass a resolution requiring the corporation to be
wound up, the corporation may be wound up voluntarily.

Appointment of
liquidator

lle,·iew of
remunera-

tion by

court

Publication
of notice

of
winding up

(2) At such meeting the shareholders shall appoint one or more
persons, who may be directors, officers or employees of the
corporation, as liquidator of the estate and effects of the corporation for t he purpose of winding up its affairs and distributing its
property, and may at that or any subsequent general meeting fix
his remuneration and the costs, charges and expenses of the
winding up.
(3) On the application of any shareholder or creditor of the
corporation or of the liquidator, the court may review the
remuneration of the liquidator and, whether or not the remuneration has been fixed by resolution, the court may fix and determine
the remuneration at such amount as it thinks proper.
(4) A coporation shall file notice of a resolution requiring the
voluntary winding up of the corporation with the Minister within
ten days after the resolution has been passed and shall publish the
notice in The Ontario Gazette within twenty days after the
resolution has been passed. 1970, c. 25, s. 203.

Inspectors

204. A corporation being wound up voluntarily may, in
general meeting, by resolution, delegate to any committee of its
shareholders, contributories or creditors, hereinafter referred to
as inspectors, the power of appointing the liquidator and filling
any vacancy in the office of liquidator, or may by a like resolution
enter into any arrangement with its creditors with respect to the
powers to be exercised by the liquid!ator and the manner in which
they are to be exercised. 1970, c. 25, s. 204.

Vacancy in
office or
liquidator

205. Ii a vacancy occurs in the office of liquidator by death,
resignation or otherwise, t he shareholders in general meeting
may, subject to any arrangement the corporation may have

Sec. 210 (l) (b)
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entered into with its creditors upon the appointment of inspectors, fil l such vacancy, and a general meeting for that purpose
may be called by the continuing liquidator, if any, or by any
shareholder or contributory, and shall be deemed to have been
duly held if called in the manner prescribed by the articles or
by-laws of the corporation, or, in default thereof, in t he manner
prescribed by this Act for calling general meetings of the s hareholders of the corporation. 1970, c. 25, s. 205.

206. The shareholders of the corporation may by a majority
of the votes cast at a general meeting called for that purpose
remove a liquidator appointed under section 203, 204 or 205, and
in such case shall appoint another liquidator in his stead. 1970,

~e"!oval of
liquidator

c. 25, s. 206.
207. A voluntary winding up commences at the t ime of the Commencepassing of the resolution requir ing the winding up. 1970, c. 25, :::i0'd\~~ up
s. 207.
208. A corporation being wound up voluntarily shall, from
the commencement of its winding up, cease to carry on its
undertaking, except in so far as may be required as beneficial for
the winding up thereof, and all transfers of shares, except
transfers made to or with the sanction of the liquidator, or
alterations in the status of the shareholders of the corporation,
taking place after the eommencement of its winding up are void,
but its corporate existence and all its corporate powers, notwithstanding that it is otherwise provided by its a rticles or by-laws,
continue until its affaiJs are wound up. 1970, c. 25, s. 208.
209. After the commencement of a voluntary winding up,

(a) no action or other proceeding shall be commenced
against the corporation· and
'

(b)

no attachment, sequestration, distress or execution s hall
be put in force against the est ate or effects of the
corporation,

Corporation

~~~~

Xo procecd-

in~

aii:ainst
;r;r,ration

v<?lu~tar.v
winding up
except
by len"e

except by leave of the court and subject to such terms as the court
imposes. 1970, c. 25, .s. 209.

210.- (1) Upon a voluntary winding up, the liquidator,
(a) s hall settle the list of contributories;
(b)

may, before he has ascertained the sufficiency of the
property oi the corporation, call on all or any of the
contributories for the time being settled on the list of
contributories to the extent of their liability to pay any

List of
contribu-

tories

and calls
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sum that he considers necessary for satisfying the
liabilities of the corporation and the costs, charges and
expenses of winding up and for adjusting the rights of
the contributories among themselves.
Lisl
primafacit
proof

(2) A list settled by the liquidator under clause a of subsection
1 is primafacie proof of the liability of the persons named therein
to be contributories.

Default
on calls

(3) The liquidator in making a call under clause b of subsection
may take into consideration the probability that some of the
contributories upon whom the call is made may partly or wholly
fail to pay their respective portions of thecall. 1970, c. 25, s. 210.

Meetings of
corJ?oration
during
winding up

211 .-(1) The liquidator may, during the continuance of the
voluntary winding up, call general meetings of the shareholders of
the corporation for the purpose of obtaining their approval by
resolution, or for any other purpose he thinks fit.

Where
winding up
continues
more than
one year

(2) Where a voluntary winding u p continues for more than one
year, the liquidator shall call a general meeting of the shareholders of the corporation at the end of the first year and of each
succeeding year from the commencement of the winding up, and
he shall lay before the meeting an account showing his acts and
dealings and the manner in which the winding up has been
conducted during the immediately preceding year. 1970, c. 25,
s. 211.

Arrangements
with
creditors

212. The liquidator, with the approval of a resolution of the
shareholders of the corporation passed in general meeting or with
the approval of the inspectors, may make such compromise or
other arrangement as the liquidator thinks expedient with any
creditor or person claiming to be a creditor or having or alleging
that he has a claim, present or future, certain or contingent,
liquidated or un[iquidated, against the corporation or whereby
the corporation may be rendered liable. 1970, c. 25, s. 212.

Power to
compromise
with
debtors
and contributories

213. The liquidator may, with the approval referred to in
section 212, compromise all debts and liabilities capable of

1

resulting in debts, and all claims, whether present or future,
certain or contingent, liquidated -Or unliquidated, subsisting or
supposed to subsist between the corporation and any contributory, alleged contributory or other debtor or person who may be
liable to the corporation and all questions in any way relating to
or affecting the property of the corporation, or the winding up of
the corporation, upon the receipt of such sums payable at such
times and generally upon such terms as are agreed, and the
liquidator may take any security for the discharge of such debts or
liabilities and give a complete discharge in respect thereof. 1970,
c. 25, s. 213.

Sec. 215 (3)
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214.-( 1) Where a corporation is proposed to be or is in the
course of being wound up voluntarily and it is proposed to
transfer the whole or a portion of its business or property to
another body corporate, referred to in this subsection as the
purchasing corporation, the liquidator of the first-mentioned
corporation, with the approval of a resolution of the shareholders
passed in general meeting of the corporation conferring either a
general authority on the liquidator or an authority in respect of
any particular arrangement, may receive, in compensation or in
part-compensation for the transfer, cash or shares or other like
interest in the purch~ing corporation or any other body corporate for the purpose of distribution among the creditors or
shareholders of the corporation that is being wound up in the
manner set forth in the arrangement, or may, in lieu of receiving
cash or shares or other like interest, or in addition thereto,
participate in the profits of or receive any other benefit from the
purchasing corporation or any other body corporate.

Power to
accept
shares.
etc., as
consideration for
sale of
property to
another

(2) A transfer made or arrangement entered into by the
liquidator under this section is not binding on the shareholders of
the corporation that is being wound up unless the shareholders or
classes of shareholders, as the case may be, at a general meeting
duly called for the purpose, by votes representing at least
three-fourths of the shares or of each class of shares represented at
the meeting, approve t he transfer or arrangement and unless the
transfer or arrangement is approved by an order made by t he
court on the application of the corporation.

Confirmation of
sale or
arranp;ement

(3) No resolution is invalid for the purposes of this section
because it was passed before or concurrently with a resolution for
winding up the corporation or for appointing the
liquidator. 1970, c. 25, s. 214.

Where
resolution
not invalid

216.-(1) The liquidator shall make up an account showing
the manner in which the winding up has been conducted and the
property of the corporation disposed of, and thereupon shall call a
general meeting of the shareholders of t he corporation for the
purpose of having the account laid before them and hearing any
explanation that may be given by the liquidator, and the meeting
shall be called in the manner prescribed by the articles or by-laws
or, in default thereof, in the manner prescribed by this Act for the
calling of general meetings of shareholders.

Account of
voluntary
windinp; up
to be
made by
liquidator
to a
p;eneral
meetinp;

(2) The liquidator shall within ten days after the holding of the
meeting file a notice with the Minister stating that the meeting
was held and the date thereof.

Notice of
holdinp:
of meetinp:

(3) Subject to subsection 4, on the expiration of three months
from the date of the filing of the notice the corporation is
dissolved.

Dissolu tion

body

corporate
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(4) At any time during the three-month period mentioned in
subsection 3, the court may, on the application of the liquidator or
any other person interested, make an order deferring the date on
which the dissolution of the corporation is to take effect to a date
fixed in the order, and in such event the corporation is dissolved
on the date so fixed.

Dissolution
by court
order

(5) Notwithstanding anything in this Act, the court at any
time after the affairs of the corporation have been fully wound up
may, upon the application of the liq uidator or any other person
interested, make an order dissolving it, and it is dissolved on the
date fixed in the order.

Copy of
extension
order to

(6) The person on whose application an order was made under
subsection 4 or 5 shall within ten days after it was made file with
the Minister a certified copy of the order. 1970, c. 25, s. 215.

be filed
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Winding up by Court Order
Application

of ss. 217228

Winding up
by court

216. Sections 217 to 228 apply to corporations being wound
up by order of the court. 1970, c. 25, s. 216.

217. A corporation may be wound up by order of the court,
(a) where the shareholders by a majority of the votes cast at
a general meeting called for that purpose or by such
greater proportion of the votes cast as the articles
provide pass a resolution authorizing an application to
be made to the cour t to wind up the corporation;
(b) where proceedings have been begun to wind up voluntarily and it appears to the court that it is in the interest
of contributories and creditors that the proceedings
should be continued under the supervision of the court;
(c) where it is proved to the satisfaction of the court that
the corporation, though it may not be insolvent, cannot
by reason of its liabilities continue its business and that
it is advisable to wind it up; or
(d) where in the opinion of the court it is just and equitable
for some reason, other than the bankruptcy or insolvency of the corporation, that it should be wound
up. 1970, c.25,s.217.

Who mav
a pply ·

218.- (1) A winding-up order may be made upon the application of the corporation or of a shareholder or, where the corporation is being wound up voluntarily, of the liquidator or of a
contributory or of a creditor having a claim of $1,000 or more.

:\otice

(2) Except where the application is made by the corporation,
four days notice of the application shall be given to the corporation before the making of the application. 1970, c. 25, s. 218.

Sec.224
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219. The court may make the order applied for, may dismiss
the application with or without costs, may adjourn the hearing
conditionally or unconditionally or may make any interim or
other order as is considered just, and upon the making of the order
may, according to its practice and procedure, refer the proceedings for the winding up to an officer of the court for inquiry and
report and may authorize the officer to exercise such powers of the
court as are necessary for the reference. 1970, c. 25, s. 219.

Power
01
court

220.-(1) The court in making the winding-up order may
appoint one or more p ersons as liquidator of the estate and effects
of the -corporation for the purpose of winding up its affairs and
distributing its property.

Appointment of
liquidator

(2) The court may at any time fix the remuneration of the
liquidator.

Remuneration

(3) Ha liquidator appointed by the court dies or resigns or the
office becomes vacant for any reason, the court may by order fill
the vacancy.

Vacancy

(4) A liquidator appointed by t he court under t his section sha ll Notkeof
forthwith give to the Minister notice in writing of his appoint- appointment
ment aind shall, within twenty days of his appointment, publish
the notice in The Ontario Gazette. 1970, c. 25, s. 220.

221 . The court may by order remove for cause a liquidator
appointed by it, and in such case shall appoint another liquidator
in his stead. 1970, c. 25, s. 221.

~ell)ovalof
liquidator

222. The costs, charges and expenses of a winding up by order
of the court shall be taxed by a taxing officer of the Supreme
Court at Toronto. 1970, c. 25, s. 222.

Coots and

223. Where a winding-up order is made by the court without
. v-0I untary wm
· d'mg-up proceed'mgs, t he wm
· d'mg upsha II b e
pr10r
deemed to commence at the time of t he service of notice of the
application, and, where the application is made by tte corporation, at t he time the application is made. 1970, c. 25, s. 223.

Commencementor
windinp; up

224. Where a winding-up order has been made by t he court,
·
ha ll be taken rn
·
.
for t he wm
. d'mg up of t he corporations
proceed mgs
the same manner and with the like consequences as provided for a
voluntary winding up, except that the list of contributories shall
be settled by the court unless it has been settled by the liquidator
before the winding-up order, in which case the list is subject to
review by the court, and except t hat all proceedings in the
winding up are su bject to the order and direction of the
court. 1970,c.25,s. 224.

expenses

?rocecd_in11:s
up wmdmp;
after

Ill

order
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225.-( 1) Where a winding-up order has been made by the
court, the court may direct meetings of the shareholders of the
corporation to be called, held and conducted in such manner as
the court thinks fit for the purpose of a.scertaining their wishes,
and may appoint a person to act as chairman of any such meeting
and to report t he result of it to the court.

Order for

(2) Where a winding-up order has been made by the court, the
court may require any contributory for the time being settled on
the list of contributories, or any director, officer, employee,
trustee, receiver, banker or agent of the corporation to pay,
deliver, convey, surrender or transfer forthwith, or within such
time as the court directs, to the liquidator any sum or balance,
documents, records, estate or effects that are in his hands and to
which the corporation is primafacie entitled.

lnspectiqn
of documents and
records

(3) Where a winding-up order has been made by the court, the
court may make an order for the inspection of the documents and
records of the corporation by its creditors and contributories, and
any documents and records in the· possession of the corporation
may be inspected in conformity with the order. 1970, c. 25,
s. 225.

delivery
by contributories
nnd others
of
property,
etc.

Proceedings
against
corporation
after court
windin,g up

226. After the commencement of a winding up by order of the
court,
(a) no action or other proceeding shall be proceeded with or
commenced against the corporation; and
(b) no attachment, sequestration, distress or execution shall

be put in force against the estate or effects of the
corporation,
except by leave of the court and subject to such terms as the court
imposes. 1970, c. 25, s. 226.

Provision
for disc harge of
liquidator
and distri·
bution by
the court

22'1.- (I) Where the realization and distribution of the property of a corporation being wound up under an order of the court
has proceeded so far that in the opinion of the court it is expedient
that the liquidator should be discharged and th.at the property of
the corporation remaining in his hands can be better realized and
distributed by the court, the court may make an order discharging the liquidator and for payment, delivery and transfer into
court, or to such officer or person as the court directs, of such
property, and it shall be realized and distributed by or under the
direction of the court among the persons entitled thereto in the
same way as nearly as may be as if the distribution wei:e being
made by the liquidator.

Sec. 231 (1) (b)
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(2) In such case, the court may make an order directing how Disposal of
documents
the documents and records of the corporation and of the liquida- and
tor are to be disposed of, and may order that they be deposited in records
court or otherwise dea!t"with as the court thinks fit. 1970, c. 25,
s. 227.

228.- (1) The court at any time after the affairs of the
corporation have been fully wound up may, upon the application
of the liquidator or any other person interested, make an order
dissolvirtg it, and it is dissolved on the date fixed in t he order.

Orderfor
dissolution

(2) The person on whose application the order was made shall C:<>PY of.
within ten days after it was made file with the Minister a certified ~;'d~~~~·on
copy of the order. 1970, c. 25, s. 228.
be filed
Winding Up Generally

229. Sections 230 to 246 apply to corporations being wound Af,plication
up voluntarily or by order of the court. 1970, c. 25, s. 229.
~4~~- 230-

230. Where there is no liquidator,

Where no
liquidator

(a) the court may by order on the application of a share-

holder of the corporation appoint one or more persons as
liquidator; and
(b) the estate and effects of the corporation shall be under
the control of the court until the appointment of a
liquidator. 1970, c. 25, s. 230.

231.- (1) Upon a winding up,
(a) the liquidator shall apply the property of the co1·pora-

Consequences of
winding up

tion in satisfaction of all its debts, obligations and
liabilities and, subject thereto, shall distribute the
property rateably among the shareholders according to
their rights and interests in the corporation;
(b) in distributing t he property of the corporation, debts to

employees of the corporation for services performed for
it due at the commencement of the winding up or within
one month before, not exceeding three months wages
and for vacation pay accrued for not more than twelve
months under The Employment Standards Act, and the
regulations thereunder or under a collective agreement
made by the corporation, shall be paid in priority to the
claims of the ordinary creditors, and such persons are
entitled to rank as ordinary creditors for t he residue of
their claims;

R.S.O. 1970,
c. 147
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(c) all the powers of t he directors cease upon the appoint-

ment of a liquidator, except in so far as the liquidator
may sanction the continuance of such powers.
Dil;tribution
of property
R.t>.O. 1970,
c. 470
Payment
of cost:!
and
ex pens.es

(2) Section 53 of The Trustee Act applies mutatis mutandis
to liquidators. 1970, c. 25, s. 231.

232. The costs, charges and expenses of a winding up, including the remuneration of the liquidator, are payable out of the
property of the corporation in priority to all other claims. 1970,
c. 25, s. 232.

Powers of
liquidators

233.- (l) A liquidator may,
(a) bring or defend any action, suit or prosecution, or other
legal proceedings, civil or criminal, in the name and on
behalf of the corporation;
(b) carry on the business of the corporation so far as may be
required as beneficial for the winding up of the corporation;
(c) sell the real and personal property, effects and things in
action of the corporation by public auction or private
sale;
(d) do all acts and execute, in the name and on behalf of the
corporation, all documents, and for that purpose use the
seal of the corporation;
(e) draw, accept, make and endorse any bill of exchange or
promissory note in the name and on behalf of the
corporation;
(j) raise upon the security of the property of the corporation any requisite money;
(g) take out in his official name letters of administration of
the estate of any deceased contributory and do in his
official name any other act that is necessary for obtaining payment of any money due from a contributory or
from his estate and which act cannot be done conveniently in the name of the corporation; and
(h) do and execute all such other things as are necessary for
winding up the affairs of the corporation and distributing its property.

Bills of
exchang e,
etc., to be
deemed
drawn in
the course
of busimess

(2) The drawing, accepting, making or endorsing of a bill of
exchange or promissory note by the liquidator ·on behalf of a
corporation has the same effect with respect to the liability of the
corporation as if such bill or note had been drawn, accepted, made
or endorsed by or on behalf of the corporation in the course of
carrying on its business.

Sec. 237 (4)
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(3) Where the liquidator takes out letters of administration or
otherwise uses his official name for obtaining payment of any
money due from a contributory, such money shall be deemed, for
the purpose of enabling him to take out such le·tters or recover
such money, to be due to the liquidator himself. 1970, c. 25,
s. 233.

234. Where more than one person is appointed as liquidator,
any power conferred by sections 202 to 246 on a liquidator may be
exercised by such one or more of such persons as may be
determined by the resolution or order appointing them or, in
default of such determination, by any number of them not fewer
than two. 1970, c. 25, s. 234.

Where
money8
deemed
to be
due to
liquidator

Ac~~ bv
::'n':e tban
liquidator

235. The liability of a contributory creates a debt accruing
. at t he time
· h"IS 1·tab"l"
d ue from h 1m
1 1ty commenced , but payableat
the time or respective times when calls are made for enforcing
such liability. 1970, c. 25, s. 235.

Nature of
liability of
contributor,v

236. If a contributory dies before or after he has been placed
on the list of contributories, his personal representative is liable in
due course of administration to contribute to the property of the
corporation in discharge of the liability of the deceased contributory and shall be a contributory accordingly. 1970, c. 25, s. 236.

Who liable
in case of
his death

237.-(1) The liquidator shall deposit all moneys that he has
belonging to the corporation and amounting to $100 or more in
any chartered bank of Canada or in the Province of Ontario
Savings Office or in any trust company or loan corporation that is
registered under The Loan Trust Corporations Act.

Depo5it of
moneys

(2) If inspectors have been appointed, the depository under
subsection 1 shall be one approved by them.

Approval
of bank b\"
inspectori;

(3) Such deposit shall not be made in the name of the
liquidator individually, but a separate "deposit account shall be
kept of the money belonging to the corporation in his name as
liquidator of the corporation and in the name of the inspectors, if
any, and such money shall be withdrawn only b.v order for
payment signed by the liquidator and one of the inspectors, if
any .

R.S.O. 1970,

c. 254

Separat"
deposit
acc.'Ount

to be kept;
withdrawal
from
ac~ou nL

(4) At every meeting of the shareholders of the corporation the Liquidators
to produce
liquidator shall produce a pass-book or statement of account bank passshowing the amount of the deposits, the dates at which they were book
made, the amounts withdrawn and the dates of withdrawal, and
mention of such production shall be made in the minutes of the
meeting, and the absence of such mention is admissible in
evidence as prima f acie proof that the pass-book or statement of
account was not produced at the meeting.
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Idem

(5) The liquidator shall also produce the pass-book or statement of account whenever so ordered by the court upon the
application of the inspectors, if any, or of a shareholder of the
corporation. 1970, c. 25, s. 237.

Proving
claim

238. For the purpose of proving claims, sections 25, 26 and 27
of The Assignments and Preferences Act apply mutatis mutandis,
except that where the word "judge" is used therein, the word
"cour t" as used in this Act shall be substituted. 1970, c. 25,
s. 238.

R.S.O. 1970,

c. 34

Application
for

direction

Examination
of persons

as to
estate

Damages
against
delinque nt
director.i,
etc.
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239. Upon the application of the liquidator or of the inspectors, if any, or of a ny creditors, the court, after hearing such
parties as it directs to be notified or after such steps as the court
prescribes have been taken, may by order give its direction in any
matter arising in the winding up. 1970, c. 25, s. 239.
240.-(1) The court may at any time after the commencement of the winding up summon to appear before the cour t or
liquidator any director, officer or employee of the corporation or
any other person known or suspected to have in his possession a ny
of the estate or effects of the corporation, or alleged to be indebted
to it, or any person whom the court thinks capable or giving
information concerning its trade, dealings, estate or effects.
(2) Where in the course of the winding up it appears that a
person who has taken part in the formation or promotion of t he
corporation or that a past or present director, officer, employee,
liquidator or receiver of the corporation has misapplied or
retained in his own hands, or become liable or accountable for,
property of t he corporation, or has committed any .misfeasance or

breach of trust in relation to it, the court may, on the application
of the liquidator or of any creditor, shareholder or contributory,
examine into the conduct of that person and order him to restore
the property so misapplied or retained, or for which he has become
liable or accountable, or to contribute such sum to the property of
the corporation by way of compensation in respect of such
misapplication, retention, misfeasance or breach of tr ust, or both,
as the court thinks just. 1970, c. 25, s. 240.
Proceedings
by shareholders

241.- (1) Where a shareholder of the corporation desires to
cause any proceeding to be taken that, in his opinion, would be for
the benefit of the corporation, and the liquidator, under the
authority of the shareholders or of the inspectors, if any, refuses or
neglects to take such proceeding after being required so to do, the
shareholder may obtain an order of t he court authorizing him to
take such proceeding in the name of t he liquidator or corporation,
but at his own expense and risk, upon such terms and conditions
as to indemnity to the liquidator or corporation as the court
prescribes.

Sec. 245 (2)
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(2) Any benefit derived from a proceeding under subsection l Be nefits:
belongs exclusively to the shareholder causing the institution of ;1i~..~~~gldcrs
the proceeding for his benefit and that of any other shareholde r
who has joined him in causing the institution of the proceeding.
(3) If before the order is granted the liquidator signifies to the
court his readiness to institute the proceeding for the benefit of
the corporation, the court shall make an order prescribing the
time within which he is to do so, and in that case the advantage
derived from the proceeding, if instituted within such time,
belongs to the corporation. 1970, c. 25, s. 241.

whe n for
corporation

242. The rights conferred by this Act are in addition to any Rights
other right to institute proceedings against any contributory, or ~nie~[ed
against any debtor of the corporation, for the recovery of any sum ~ih·in
due from such contributory or debtor or his estate. 1970, c. 25, too~h~~
S. 242.
powers
243. At any time during a winding up, the court, upon the s~ay ,of
application of a shareholder, creditor or contributory and upon ~::1~~~~fs
proof to its satisfaction that all proceedings in relation to the
winding up ought to be stayed, may make an order staying the
proceedings altogether or for a limited time on such terms and
subject to such conditions as the court thinks fit. 1970, c. 25,
s. 243.
i44.-{ l) Where the liquidator is unable to pay all the debts Wh".re
of the corporation because a creditor is unknown or his where- ~~~~!n
abouts is unknown, the liquidator may, by agreement with the
Public Trustee, pay to the Public Trustee an amount equal to t he
amount of the debt due to the creditor to be held in trust for the
creditor, and thereupon subsections 5 and 6 of section 248 apply
thereto.
(2) A payment under subsection l shall be deemed to be in
satisfaction of the debt for the purposes of winding up. 1970,
c. 25, s. 244.

Idem

245.-{l) Where the liquidator is unable to distribute ratea·
bly the property o f t he corporat10n
among t he s hareho Iders
because a shareholder is unknown or his whereabouts is unknown,
the share of the property of the corporation of such shareholder
may, by agreement with the Public Trustee, be delivered or
conveyed by the liquidator to the Public Trustee to be held in
trust for the shareholder, and thereupon subsections 5 and 6 of
section 248 apply thereto.

Where
shareholder
unknown

(2) A delivery or conveyance under subsection L shall be
deemed to be a distribution to that shareholder of his rateable
share for the purposes of the winding up. 1970, c. 25, s. 245.

Idem
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Disposal
of records,
etc., aft.er
windi n~ up

246.-( I ) Where a corporatio111 has been wound up under
sections 202 to 245 and is about to be dissolved, its documents and
records and those of the liquidator may be disposed of as it by
resolution directs in case of voluntary winding up, or as the court
directs in case of winding up under an order.

When
responsibility as to
custQdy of

(2) After the expiration of five years from the date of the
dissolution of the corporation, no responsibility rests on it or the
liquidator, or anyone to whom the custody of the documents and
records has been committed, by reason that the same or any of
them are not forthcoming to any person claiming to be interested
therein. 1970, c. 25, s. 246.

records9

etc., to

ceMe
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Other Dissolution
\'oluntar.v
dissolution

247. A corporation may be dissolved upon the authorization
of,
(a) a majority of the votes cast at a. general meeting of the
shareholders of the corporation duly called for the
purpose or by such other proportion of the votes cast as
the articles provide;
(b) the consent in writing of all the shareholders entitled to
vote at such meeting; or
(c) all its incorporators or their personal representatives at
any time within two years after the date of issuance of
its certificate of incorporation where the corporation has
not commenced business and has not issued any
shares. 1970,c.25,s.247.

Ariieles of
dissolution
where
corporation
active

248.-(1) For the purpose of bringing the d issolution authorized under clause a orb of section 247 into effect, the corporation
shall deliver to the Minister articles of dissolution in duplicate,
executed under the seal of the corporation and signed by two
officers, or by one director and one officer, of the corporation and
verified by affidavit of one of the officers or directors signing the
articles of dissolution, setting out,
(a) the name of the corporation;
(b) that its dissolution has been duly authorized under
clause a orb of section 247 ;
(c) that it has no debts, obligations or liablliti.es or its debts,
obligations or liabilities have been duly provided for in
accordance with subsection 3 or its creditors or other
persons having interests in its debts, obligations or
liabilities consent to its dissolution;
(d) that after satisfying the interests of creditors in all its
debts, obligations and liabilities, if any, it has no
property to distribute among its shareholders or that it

Sec. 2-!8 (4)
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has distributed its remaining property rateably among
its shareholders according to their rights and interests in
the corporation or in accordance with subsection 4
where applicable;
(e) that there are no proceedings pending in any court
against it; and
(j) that it has given notice of its intention to dissolve by
publication once in The Ontario Gazette and once in a
newspaper having general circulation in the place where
it has its head office.
(2) For the purpose of bringing a dissolution authorized under A_rticles.or
clause c of section 247 into effect, the corporation shall deliver to ~·h~~ution
the Minister articles of dissolution in duplicate, signed by all its eorporation
incorporators or their personal representatives and verified by ~~~i~~e
affidavit of one of them setting out,
(a) the name of the corporation;
(b) the date of t he issuance of its certificate of incorporation;
(c) that the corporation has not commenced business;
(d) that none of its shares has been issued;
(e) that dissolution has been duly authorized under clause c
of section 247;
(j) that it has no debts, obligations or liabilities;
(g) that after satisfying the interests of creditors in all its
debts, obligations and liabilities, if .any, it has no
property to distribute or that it has distributed its
remaining property to the persons entitled thereto;
(h) that there are no proceedings pending in a.ny court
against it; and
(i) that it has given notice of its intention to dissolve by
publication once in TM Ontario Gazette and once in a
newspaper having general circulation in the place where
it has its head office.
(3) Where a corporation authorizes its dissolution and a Whe_re
creditor is unknown or his whereabouts is unknown, the corpora- ~r;:'~~~n
tion may, by agreement with the Public Trustee, pay to the
·
Public Trustee an amount equal to the amount of the debt due to
the creditor to be held in trust for the creditor, and such payment
shall be deemed to be due provision for the debt for the purposes
of clause c of subsection 1.
(4) Where a corporation authorizes its dissolution and a Where
shareholder is unknown or his whereabouts is unknown, it may, ~~t~~~l~er
by agreement with the Public Trustee, deliver or convey his share
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of the property to the Public Trustee to be held in trust for him,
and such delivery or conveyance shall be deemed to be a
distribution to that shareholder of his rateable share for the
purposes of the dissolution.
Power to
convert

(5) If r,he share of the prope1·ty so delivered or conveyed to the
Public Trustee under subsection 4 is in a form other than cash, the
Public Trustee may at any time, and within ten years after such
delivery or conveyance shall, convert it into cash.

Pay ment
to person
e nt itled

(6) If the amount paid under subsection 3 or the share of the
property delivered or conveyed under subsection 4 or its equivalent in cash, as the case may be, is claimed by the person
beneficially entitled thereto within ten years after it was so
delivered, conveyed or paid, it shall be delivered, conveyed or
paid to him, but, if not so claimed, it vests in the Public Trustee
for the use of Ontario, and, if the person beneficially entitled
thereto at any time thereafter establishe~ his right thereto to the
satisfaction of the Lieutenant Governor in Council, an amount
equal to the amount so vested in the Public Trustee shall be paid
to him. 1970, c. 25, s. 248.

Certificate
or

249.-(1) If the articles of dissolution conform to law, t he
Minister shall, when all prescribed fees have been paid and all
taxes payable by the corporation to the Treasurer of Ontario have
been paid,
(a) endorse on each duplicate of the articles of dissolution
the word "Filed" and the day, month and year of the
filing thereof;
(b) file one of the duplicates in his office; and

dissolution

(c) issue to the corporation or i~ agent a certificate of

dissolution to which he shall affix the other duplicate.
Effect or
certiricate

Cancell.ation

of certificate,
e tc., by
Minister

(2) The dissolution becomes eff.ective and the corporation is
dissolved upon the date set forth in the certificate of
dissolution. 1970, c. 25, s. 249.

250. Where sufficient cause is shown to the Minister, he may,
after he has given the corporation an opportunity to be heard, by
order, upon such terms and conditions as he thinks fit, cancel a
certificate of incorporation or any certificate issued by him under
this Act, and,
(a) in the case of the cancellation of a certificate of incorporation, the corporation is dissolved on the date fixed in
the order;
(b) in the case of the cancellation of any other certificate,
the matter that became effective upon the issuance of
the certificate ceases to be in effect from the date fixed in
the order. 19'70, c. 25, s. 250.

Sec. 252 (2)
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25 1. -( 1) Where a corporation is in default in filing an annual Notice or
1
return under The Corporations Information Act, or a predecessor t~ ri/i~~
thereof, the Minister shall send notice of the default to the returns
. by mat·1 w1"th"m one year a f ter t he de f au1t.
IU:i.U.
corporation
c.
oo 1970·
(2) Where a corporation is in default in filing an annual return j\otice <?r
for a period of two years, the Minister may give notice, by dissolution
registered mail to the corporation or by publication once in The
Ontario Gazette, that an order dissolving the corporation will be
issued unless the corporation files the annual return within one
year after the giving of the notice.
(3) Upon default in compliance with the notice given under Dissolution
subsection 2, the Minister may by order cancel the certificate of ~c:.'fault
incorporation and, subject to subsection 4, the corporation is
dissolved on the date fixed in the order.
( 4) Where a corporation is dissolved under subsection 3, the
Minister, on the application of any interested person immediately
before the dissolution, made within two years after the date of
dissolution, may in his discretion by order, on such terms and
conditions as he sees fit to impose, revive the corporation, and
thereupon the corporation, subject to the terms and conditions of
the order and to any rights acquired by any person after its
dissolution, is restored to its legal position, including all its
property, rights, privileges and franchises, and is subject to all its
liabilities, contracts, disabilities and debts, as at the date of its
dissolution, in the same manner and to the same extent as if it had
not been dissolved. 1970, c. 25, s. 251.

Revival

2 52.- (1) Notwithstanding the dissolution of a corporation Sµitsaf!'Jr
. 249 , 250 or 25 1 or b y t he exp1rat1on
. . of t h e peno
. d of d18SOlut1on
under section
its duration,
(a) any action, suit or other proceeding commenced by or
against the corporation before its dissolution may be
proceeded with as ilf the corporation had not been
·
dissolved;
(b) any action, suit or other proceeding may be brought
against the corporation within two yea11s after its dissolution as if the corporation had not been dissolved; and
(c) any property that would have been available to satisfy
any judgment, order or other decision if the corporation
had not been dissolved remains available for such
purpose.
(2) For the purposes of this section, the service of any process Service
on a corporation after its dissolution shall be deemed to be d\!:~iution
sufficiently made if it is made upon any person last shown on the
records of the Department as being a director or officer of the
corporation before the dissolution. 1970, c. 25, s. 252.
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Liability
of share-

253.-(l) Notwithstanding the dissolution of a corporation,
each of the shareholders among whom its property has been
distributed remains liable to its creditors to the extent of the
amount received by him upon the distribution, and an action in a
court of competent jurisdiction to enforce such liability may be
brought against him within two years from the date of the
dissolution and not thereafter.

holders t.o

creditors
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Ac tion
against
one shareholder as
representing
class

(2) Where there are numerous shareholders, the court referred
to in subsection 1 may permit an action to be brought against one
or more shareholders as representatives of the class and, if the
plaintiff establishes his claim as creditor, may make an order of
reference and add as parties in the referee's office all such
shareholders as are found, and the referee shall determine the
amount that each should contribute towards the plaintiff's claim
and may direct payment of the sums so determined. 1970, c. 25,
s. 253.

Forefe iture
of undisposed
property

254. Subject to section 252, any real or personal property of a
corporation that has not been disposed of at the date of its
dissolution is forfeit to the Crown. 1970, c. 25, s. 254.
GENERAL

Notice to
directol'l!
and
shareholders

255.-(1) Subject to the articles or by-laws of a corporation,
(a) a notice or other document required to be given or sent
by a corporation to a shareholder or director may be
delivered personally or sent by prepaid mail addressed
to the shareholder or director at his latest address as
shown on the records of the corporation; and
(b) a notice or other document sent by mail by a corporation

to a shareholder or director shall be deemed to be given
or sent at the time when it would be delivered in the
ord inary course of mail.
Notice to
corporal ion

(2) Except where otherwise provided in this Act, a notice or
document required to be given or sent to a corporation may be
sent to the corporation by prepaid mail at its head office as shown
on the records of the Department and shall be deemed to be given
or sent at the time when it would be delivered in the ordinary
course of mail.

Waiver of
notice and
abridii;ement
of tim~

(3) Where a notice is required by this Act to be given, the
giving or the notice may be waived or the time for the notice may
be waived or abridged with the consent in writing of every person
entitled thereto, whether before or aft.er the time
prescribed. 1970, c. 25, s. 255.

Sec. 260 (1)
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256.-(1) Every person who makes or assists in making a Offence,
statement in any document required by or for the purposes of this ~~~ments
Act or the regulations that, at the time and in the light of the
circumstances under which it was made, is false or misleading in
respect of any material fact or that omits to state any material
fact the omission of which makes the statement false or misleading is guilty of an offence and on summary conviction is liable to a
fine of not more than $2,000 or to imprisonment fQr a term of not
more than one year, or to both.
(2) No person is guilty of an offence under subsection 1 if he did Defence
not know that the statement was false or misleading and in the
exercise of reasonable diligence could not have known that the
statement was false or misleading. 1970, c. 25, s. 256.

257.-(1) Every person who fails to file with the Minister any O(fe ncc.
. d by t h'IS Act to be f"l
. h h'1m IS
. gm'l ty of an failure
to
document require
led wit
file
offence and on summary conviction is liable to a fine of not more
than $2,000 or, if such person is a body corporate, to a fine of not
more than $20,000.
(2) Where a body corporate is guilty of an offence under Idem
subsection 1, every director or officer thereof who authorized,
permitted or acquiesced in such offence is a lso guilty of an offence
and on summary conviction is liable to a fine of not more than
$2,000. 1970, c. 25, s. 257.

258. No proceeding under section 256 or 257 shall be commenced except with the consent or under the direction of the
Minister. 1970, c. 25, s. 258.

Consent

259.-(1) Except where otherwise provided, every person Offence.
who commits an act contrary to or fails or neglects to comply with p:eneral
any provision of this Act or the regulations is guilty of an offence
and on summary conviction is liable to.a fine of not more than
$1,000 or, if such person is a body corporate, to a fine of not more
than $10,000.
(2) Where a body corporate is guilty of an offence under
subsection I, every director or officer thereof who authorized,
permitted or acquiesced in the offence is also guilty of an offence
and on summary conviction is liable to a 'fine of not more than
$1,000. 1970, c. 25, s. 259.

Idem

260.- (1) No proceeding under section 256 or 257, or under
section 259 for a contravention of section 161, shall be commenced
more than one year after the facts upon which the proceedings are
based first came to the knowledge of the Minister as certified by
him.

Limitation
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Idem

(2) No proceedings under section 259 for a contravention of
section 148 shall be commenced more than one year after the facts
upon which the proceedings are based first came to the knowledge
of the Commission.

Idem

(3) Subject to subsections 1 and 2, no proceeding for an offence
under this Act or the regulations shall be commenced more than
one year after the time when the subject-matter of the offence
arose. 1970, c. 25, s. 260.

Orders for
compliance

BUSINESS CORPORATIONS

Sec. 260 (2)

261.-(1) Where a corporation or a director, officer or employee of a corporation does not comply with any provision of this
Act, the articles or the by-laws of the corporation, a shareholder
or a creditor of the corporation, notwithstanding the imposit ion
of any penalty in respect of such non-compliance and in addition
to any other rights he may have, may apply to the court for an
order directing the corporation, director, officer or employee, as
the case may be, to comply with such provision, and upon such an
application the court may make such order or such other order as
the court thinks fit.

Idem

(2) Where it appears to the Commission that any person or
corporation to which section 117, subsection l of section 118 or
section 148 applies has failed to comply with or is contravening
any such provision, notwithstanding the imposition of any
penalty in respect of such non-compliance or contravention, the
Commission may apply to the cour t for an order directing such
person or corporation to comply with such provision or for an
order re.straining such person or corporation from contravening
such provision and upon such application the court may make
such order or such other order as the court thinks fit. 1970, c. 25,
s. 261.

Powenior
Minister

262. The Minister may delegate in writing a ny of his duties or
powers under this Act to any public servant in the
Department. 1970, c. 25, s. 262.

Proof b,Y

263.-( l ) The Minister may require any fact relevant to the
performance of his duties under this Act or the regulations to be
verified by affidavit or otherwise.

Oaths at
hearings

(2) For the purpose of holding a hearing under this Act, the
Minister may administer oaths to witnesses and require them to
give evidence under oath. 1970, c. 25, s. 263.

Publication
or notices
in Tht1
Ontarw
Gazette

264. The Minister shall cause notice to be published forthwith in The Ontario Gazette,

affidavit

(a) of the issue of every certificate under section 5, 8, 31,
191, 195, 197, 198 or 249;

Sec. 268 (I) (a}
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( b) of t he issue of every order under section 161 , 250 or 251;

(c) of the filing of a certified copy of an order under
subsection 6 of section 215 or subsection 2 of section 228;
and
(d) of the filing of a notice by a liquidator under subsection
2 of section 215 or by a corporation under subsection 4 of
section 203. 1970, c. 25, s. 264.

265.-(l) Upon payment o{ the prescribed fee, any person is
entitled to examine any document filed with or issued by the
Minister under this Act, and to make extracts therefrom.

Searches

(2) Upon payment of the prescribed fee, the Minister shall <;crtificafurnish any person with a certificate as to whether or not a. ~i~~~r
document has been filed with or issued by him under this Act or
any predecessor thereof or with a certified copy of any such
document. 1970, c. 25, s. 265.

266.-(1) Where this Act requires or authorizes the Minister Execution
to issue a certificate or certify any fact, the certificate shall be ?i~:.!!'~r
issued under the seal of the Minister and shall be signed by him or Minister
by such officer of the Department as is designated by the
regulations.
(2) Any certificate purporting to be under the seal of the Certificates
Minister and signed by a person authorized by or under subsec- :!idence
tion 1, or any certified copy, is receivable in evidence in any
action, prosecution or other proceeding as primafacie proof of the
facts so certified without proof of the seal or of the signature or the
official position of the person a ppearing to have signed the

certificate.

1970, c. 25, s. 266.

267.-(1) Where the Minister refuses to file any articles or Noticeof
1
any other document required by this Act.to be filed by him before ~r}';i!
it becomes effective, he shall give written notice to the person who
delivered the articles or other document of his refusal, specifying
the reasons therefor.
(2) Where, within six months after the delivery to the Minister Failure
of articles or other document referred to in subsection 1, the ~ee~~
Minister has not fi1ed or refused to file such articles or other refusal
document, he shall be deemed for the purposes of section 268 to
have refused to file it. 1970, c. 25, s. 267.

268.-(1) Any person who feels aggrieved by a decision of the Appeal
. ·
from
M mister to,
Minister
(a) refuse to file articles or any other document or to issue
any certificate required by this Act to be filed or issued;
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(b) issue or refuse to issue a certificate of amendment under

subsection 2, 3 or 4 of section 8; or
(c) issue an order under section 250,
may appeal the decision to the Court of Appeal.
Form of
appeal

(2) Every appeal shall be by notice of motion sent by registered mail to the :\linister within thirty days after the mailing of
the notice of the decision, and the practiCe and procedure upon
and in relation to the appeal shall be the same as upon an appeal
from a judgment of a judge of the Supreme Court in an action,
provided that the Rules Committee may vary or amend such
practice and procedure or may prescribe t he practice and procedure that shall be applicable to appeals taken under this Act.

Certificate
of

(3) The Minister shall certify to the Registrar of the Supreme
Court,
(a) the dec ision of the Minister, together with a statement
of the reasons therefor;
(b) the record of any hearing; and
(c) all written submissions to the Minister or other material
that is relevant to the appeal.

Representation

(4) The Minister is entitled to be heard, by counsel or otherwise, upon the argument of an appeal under this section.

Order of
Court
of Appeal

(5) Where an appeal is taken under this section, the Court of
Appeal may by its order direct the Minister to make such
decision or to do such other act as the Minister is authorized and
empowered to do under this Act and as the court thinks proper,
having regard to the material and su brnissions before it and to this
Act, and the Minister shall make such decision or do such act
accordingly.

~linister

(6) Notwithstanding an order of the Court of Appeal, the
Minister has power to make any further decision upon new
material or where there is a material change in the circumstances,
and every such decision is subject to this section. 1970, c. 25,
s. 268.

~linister

may make

further
decision

Hearinp:sof
Commission

R.S.v. 1970,
c. 88
Appeal
from
Commi<Sion

.\pp<'ul from
t'Ollrl

269.-(1) Section 5 of The Securities Act applies, so far as
possible, to hearings of the Commission under this Act.

(2) Any person who feels aggrieved by a decision to the
Commission under this Act may appeal the decision to the
Court of Appeal and subsections 2 to 6 of section 29 of The
Securitifs Act apply to the appeal. 1970, c. 25, s. 269.

270. An appeal lies to the Court of Appeal from any order
made by the court under this Act. 1970, c. 25, s. 270.

Sec. 272 (2)
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271 . The Lieutenant Governor in Council may make regulations respecting any mat ter that he considers necessary relating
to the incorporation, conduct and dissolution of corporations
including, without limiting the generality of the foregoing, regulations,

495
Regulaiions

(a) respecting names of corporations or classes thereof,

objects of corporations, authorized capital of corporations, the designation, preferences, rights, conditions,
restrictions, limitations or prohibitions attaching to
shares or classes of shares of corporations, or any other
matter per taining to articles or the filing thereof;
(b) requiring the payment of fees for any matter that the
Minister is required or authorized to do under this Act,
and prescribing the amounts thereof;
(c) prescribing a ny matter required by this Act to be
prescribed by the regulations;
(d) designating officers of the Department for the purposes

of paragraph 7 of subsection 1 of section 1 and section
266;
(e) respecting the form and content of the reports of insiders
required to be filed under section 148;

(f) respecting the form and content of information circulars
required by section 118.

1970, c. 25, s. 271.

272.-(1) Any provision in the letters patent, supplementary Coniinuletters patent or by-laws of a corporation that was valid immedi- re~~f
ately before the 1st day of January, 1971, except a by-law that pateni,etc.
contravenes section 147, continues to be valid and in effect, but
any additions or amendments thereto or deletions therefrom shall
be made in accordance with this Act.
(2) The provisions of The Corporations Act rnlating to the Continuliability of the holder of shares that are not fully paid and to the !h~.~·not
enforcement of such liability continue to apply in respect of shares fully paid
that are not fully paid on the 1st day of January, 1971. 1970, :.·~gO- 1970•
c. 25, s. 272, amended.

